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ORDINANCE NO. 20080724-101

AN ORDINANCE AUTHORIZING THE ISSUANCE OF “CITY
OF AUSTIN, TEXAS, HOTEL OCCUPANCY TAX
SUBORDINATE LIEN VARIABLE RATE REVEN

AUSTIN:

A The City (the X
currently outstanding {
following senes: QGlty*%f A

Vanable Rate Reventie;

1 goman?‘&*é 1

L] C A the; prs i” of VT.C A, Government
:‘C]’ia “té‘r 1 O;l; 0};13 refufxdmgﬂbond‘s “deposit the procceds of sale
gayme t:;f%ilfr,nth Beﬁl ({e(f onds, or other authorized

rﬁade //accordance with the statute, and
ance,sraﬁ orgzm %w the Réfunded Bonds, shall constitute the
d arrangements for their discharge and final

.'55 C}’f’ iﬁ‘he Cityl is authonzed under VT C A, Government Code, Chapter
{3:_4 Jenter qu credit agreements, including, but not himited to, interest rate
gf ia a&emen{ agreements
e Ty
" S D The City shall by this Ordiance, in accordance with the provisions of
ectld) 1207 007, Texas Government Code and Section 1371056, Texas
Government Code delegate to a Pricing Officer (heremmafter designated) the
authority to negotiate and approve certain matters n relation to the 1ssuance of the
Bonds, including, but not limited, to (1) the approval and execution of an interest
rate management agreement in connection with the Bonds, (1) the approval and
execution of necessary documentation 1n relation to the termination of the interest
rate management agreement currently 1n effect for the Refunded Bonds. {in)
determine the principal amount. terms and mitial interest rate for the Bonds, (iv)
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the approval and execution of an escrow agreement, if any, 1n connection with all
or a part of the Refunded Bonds, (v) determine the dates of redemption and
amounts and the Refunded Bonds to be redeemed on such dates, (vi) the final
forms of the Bonds and (vn) all other matters relating to the issuance, sale and
delivery of the Bonds all of which shall be specified 1n the Pricing Cemﬁ

F.

:m. i ¢ Ik
o i

E.  Itis a public purpose and in the best interests of the \'- 3 ‘ m&-,ﬁ iy dithe
Refunded Bonds 1n order to achieve a present value debt seryied sEvinggiohnb {less
than 5 50%, with such savings, among other 1nf0rmat10# valj fErtii ,i?ﬁ gfincluded

e"‘é‘”ec tedsd 'Ehe Pricing

In a pricing certificate (the "Pncing Certificate™) i h

Officer (hereaﬁer designated), all in accordance 1:)rovlslon~.a.pI 3 qSection

A%

%@‘,
two s 1 substa %& equal
derwriter 70 Temark tl ) agents

- & m::;g

> -l.me

E3 M ,j.{

B i

.ﬂeﬁnmgﬁg C e but not otherwise defined

anc{:.‘s 1t "'g‘g‘?ﬂle this Part or set forth n

W .- Lk '?\
;& m ess thenwt e pre sly provided or unless the
18 'siv_rkes_itéhe te d“*ﬁnedgn t §irP rt for all purposes of this

e ame ndai rf' or supplemz.ntal hereto shall have the

fLand ){dordman
“H‘i

ate” shall mean with respect to any Liquidity
held by the Tnitial Liquidity Facility Provider the
; earh st to "occur of (1) the fifth annmiversary of the date the related
W lAd ance (as defined in the Senies 2008 Liquidity Agreement) was

n j}, made. (11) the Mode Change Date and (1ii) the Substitution Date with
[72‘ respect to such Liquidity Provider Bonds.

“Amortization Payment Date” shall mean. with respect to any
Ligquidity Provider Bonds held by the Imtial Liquidity Facility
Provider, (1) the first Business Day of the sixth calendar month
immediately succeeding the Amortization Start Date and the first
Business Day of each sixth calendar month occurning thereafter prior
to the Amortization End Date and (1) the Amortization End Date

t-2
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“Amortization Start Date” shall mean, with respect to any Liquidity
Provider Bonds held by the Initial Liqmdity Facility Provider, the
earlier to occur of (i) one hundred eighty (180} days from the related
Purchase Date for such Liquidity Provider Bonds, and (n) the %
Termination Date (as defined 1n the Series 2008 L1qu1 .xr‘**?é“'
Agreement), provided, however, that an Amortization Start Date, s
occur only if (x} no Default or Event of Default {as fie
Senies 2008 Liquidity Agreement) shall have 01/5 ¢
continuing on any Amortization Start Date and
of warranties contained in Article IV of t o
Agreement are true and correct on any Amort iaf 1(5

‘¥
v a8,

pp dix A.

:-.

- h-«

m"g‘ et fortl 1o

?l'r?f'

%"'EJ" “neans the Bond Purchase Agreements

peid= -
! approved 11‘1 Pan 10 Fthls Ordinance
PRy 8 ’,/O

ong eans the pertod of time that begins on the day
MA.}IOHO 1ng tie interest payment date on the Bonds occurnng in
3*:-??‘* No mber of any year and ending on the interest payment date on the
FY Bonds occurnng in November of the following vear

-,
1
/,:""/

“Bonds” mean, the “City of Austin, Texas, Hotel Occupancy Tax
Subordinate Licn Varnable Rate Revenue Refunding Bonds, Senes
2008™ authorized by this Ordinance

“Broker-Dealer™ has the meaning set forth in Appendix A

“Broker-Dealer Agreement™ has the meaning set forth in Appendix A

80204554 8/10804246 3
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“Business Day” has the meaning set forth in Appendix A.

“City” means the City of Austin, Texas, and, where appropriate, the
City Council thereof, or any successor thereto.

“Clearing Bids" has the meaning set forth in Appendix A.

expansion of the City’s Convent{on
of tunnel improvements along [We
functionally related

(3 hapter 1371,
om time to time

Ltriflig ns an amount equal to the sum of the principal of and
. apiy redemption premium on such bonds then Outstanding

eccome due and owing dunng such Bond Year; subject,
7o vever, to adjustment as provided in Part 6 03

“Designated Payment/Transfer Oflice™ means the office of the Paying
Agent/Registrar so designated by it from time to time.

“Favorable Opmion of Bond Counscl” has the meamng set forth in
Appendix A

“Fiscal Year” means the City's fiscal year as from time to time
designated by the City, which 1s currently October 1 to September 30

B0204554 3/1080:4246 4
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“Fitch” means Fitch, Inc., a corporation duly orgamzed and existing
under and by virtue of the laws of the State of New York, and its
successors and assigns, except that if such corporation shall be
dissolved or hiqudated or shall no longer perform the functions of a
securities rating agency, then the term “Fltch“ shall be deemed to ref o

mstrumentality _of
uncondmon i 13
—-4— "r'

Py

[ 5

}"'l.‘"g,s!: ¢

Pﬁ"x% ondf’ 18 z:bhlstered in the Secunty Reglster Any reference to a
3,

partﬁular percentage or proportion of the Holders or Owners shall
Lmv»« gean the Holders or Owners at a particular time of the specificd
{: }/ ‘percentage or proportion in aggregate principal amount of all Bonds
~ (or Panty Bonds) then Outstanding under this Ordinance

“Hote! Occupancy Tax" means the tax, levied by the City pursuant to
the Tax Act. on the cost of occupancy of any sleeping room furmshed
by any hotel located within the corporate limuts of the City, in which
the cost of eccupancy 18 $2 00 or more a day, which tax 1s currently

80204554 8710804240 5
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levied at a rate of 7% of the consideration paid by the occupant of the
sleeping room to the hotel

“Interest Payment Date™ has the meaning set forth in Appendix A.

Agreement between the City and another party cnteré
connection with or related to the City’s Vanable;:Rﬁe bllga
which Credit Agreement is in the form of ans L%sﬁt;raf;gp:(
agreement, pursuant to which the Clty pays

a notional amount and the other pa Y pays
of the same notional amount. of Whi

the principal amount of such \{
and of which the notional amo

Variable Rate %#% is paid;
2
“Interest ag ent |
Senes 200 t }gat Mahag, !
herk@:boﬁnt 7 art under] a
ent, ;. g
W
if.‘h.%ﬁ; e
f wifsmléw Y ork; rq/pph" Pt
b

3"5‘5
“IsSugbat = é qgﬁﬁ”é" datc»the‘ Bonds are issued and dehvered to the
L "

shrcBasets tReteaty i
- .j T sy faT Y
.‘ﬁ’fi“ L.

hgatjom Unigahs the payment obligations of the City under
ezt 5% Management Agreement, imncluding but not limited to,
?ﬂ.%a:;'] 8 Intcrest Rate Management Agreement, that are
“ténmnatlorr payments, settlement payments or other payments that are
‘1"" f Qyincludcd in clause (1) of the definition of Parnity Obligations

;’,u/ “Jumor Subordinate Lien Bond™ means an Additional Bond 1ssued by
' the City pursuant to Part 6 03 of this Ordinance secured wholly or
partly by liens on the Pledged Revenues that are jumior and
subordinate to the lien on Pledged Revenues secunng payment of the

Panty Bonds

¢énlage rate:
i ‘Ble percenta ¥ i

pn]

I

Y

“Liguidity Facility™ has the meaning set forth in Appendix A

BO204554 /10804246 6
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“Liquidity Facility Provider” has the meaning set forth 1n
Appendix A.

“Liquidity Provider. Bonds” means any Bonds purchased by the _
Liquidity Facility Provider with funds drawn on or advanced und R
the Liqmidity Facility

State of Delaware an Its suc
corporation sha lved il
the functio Sﬁﬁ Bfiq ,sec t1es ratis

shall be d med»to,{g: cijto a k}’

el
1atipg  agenc sele:, d by
ARG ﬁ'l@i‘ cett gA" ent wany, i
“iﬁ;: « , v L
Tl ReThT 1k o ."*?'“3‘:!. )”. " E
ﬁ’gm&:&f@f@manc i lhleaﬁﬁ:,p‘ this ;rdman

e ablts a nglces,,,amen mem
I - 7 -
i ok Pncnng Certlﬁ erﬁfk":

ol TR ;{:3 i '
tst.lpdmgwwh Q?msqd !" reference to any Prior Lien Bonds,
Pa ty ) ds"g, r Jumor— iibdrdinate Lien Bonds means, as of a
p m(,ul{ar dat“e:r I {ij Lien Bonds, Panty Bonds or Jumor
T Subor E en ﬁ ds, any or all, theretofore and thereupon
% 've ed ept (a) any such Pnor Lien Bond, Panty Bond or Jumor
hig ;}{r‘@u‘ 0 dmateﬁLlen Bond paid, discharged or canceled by or on behalf
ﬁl“-“gé ﬁt ¢ City at or before said date. (b} any such Pnior Lien Bond, Parity
Hm)ﬁond and Junmor Subordinate Lien Bond defeased pursuant to the
);,/ * defeasance provisions of the ordinance authonzing its issuance, or
otherwise defeased as permutted by applicable law, and (¢) any such
Prior Lien Bond, Parity Bond or Junmior Subordinate Lien Bonds in
lieu of or 1n substitution for which another obligation shall have been
dehivered pursuvant to the ordinances authonizing the issuance of such
Prior Lien Bonds. Panty Bonds or Junior Subordinate Lien Bonds.

30204554 8710804246 7
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“Parity Bonds” mean the Bonds and Additional Bonds secured by a
hen on Pledged Hotel Occupancy Tax Revenues on a panty with the
Bonds.

“Parity Obligations” mean at any tume all (i) Parity Bonds, (1) 2
Reimbursement Obligations, (1ii) obligations of the City to i ."' ’

on Pledged Hotel Occupancy Tax Revenuesdits
basis with the lien securing the Parity Bonds. | i %%

"Pledged Ho (‘:,)g‘ _p ey qu‘%“ ir
revenues dErT ed”ﬁ&“ﬂic\ ity t;rQ ﬁhé’”l otel EG- pancy Tax wl}ucﬁg S

f_,

equal to a (ﬁleaséﬁé% Yoslof the"‘

¥ erano
A8 furnishe by h@te Q}

L REERIpE T q )
i/f. a&w@m@ ity ém hich, %ﬁf, cost 9@ Oce 15 2!00 Or more a day
el e 24 1 h_&
?_‘H—r?“?aa e s I
’:: 2, “pledsdd ‘Revenuesz/ meaxzcollc‘cnfg:ely (1 ) ithe Pledged Hotel
“Fr

OCCUPEI%'IC}} Tax Revenues (11 ithe” qpecfali'HotLl Occupancy Tax
Tagy depos oredl of }Ehs,—' BDUE,LBI’O_}E:Ct Fund (i) interest and
""j.q oth IECO e reah Fedifiom ‘the investment of amounts on depostt 1n
T the ﬁ%ﬁ' s nd&gccountgrt ﬁ:e%amtamed pursuant to Article 5 of this
(g ‘the ex%{ftw ¢h Interest and other income are required to
Hiled to the Tax Fund, and (iv) any additional

T oy T

—l:f- uf: T
B Sljmmg Certificate™ means the pncing certificate to be executed by
L }an a Pricing Officer in accordance with the provisions of Section

~*1207.007 and Chapter 1371 056, Texas Government Code to evidence
certain approvals and determinations as authorized in this Ordinance.

“Pricing Officer™ means cither the City Manager or Chief Financial
Officer of the City.

“Prior Lien Bonds™ mean (a)with respect to the Pledged Hotel
Occupancy Tax Revenues, the outstanding (1) “City of Austin, Texas

K0204554 B/ J0RN4240 8




Hotel Occupancy Tax Revenue Taxable Refunding Bonds, Series
1999,” dated June 15, 1999, and ongmnally 1ssued in the aggregate
principal amount of $6,445,000, and (ur) “City of Austin, Texas,
Hotel Occupancy Tax Revenue Refunding Bonds, Series 2004,” dated 4
February 1, 2004, originally 1ssued in the aggregate principal amoji] ‘
of $52,715.000. and (b) with respect to the Special Hotel Ocgufig ‘;”)’ri:,

Tax deposited to the credit of the Venue Project Fund ey ’ggg_ih,}
Venue Project Bonds 4 ‘i.ﬁ_\
i & _:
“Purchase Date” has the meaning set forth in g ’g&-"'i
e
“Purchase Price” means an amount.gqual to nc1pal amoyfitEef
any Bonds purchased on any Pyfeh; 53 accryed inte es§s 0
the Purchase Date (unless the q_r'p i -" ; #&E rest P i

Date,

. SR iy Sy i

“Rating A enc;y Canls 1ty mized rating agendyrilfat

maintains gﬁra £ qn;the 5 st-of the City. Inif;
RN toen o

5

5

W -,ﬁ%ﬁ‘{g‘ffng\ Categd AT ofiihe general }atn;g categones of any
: Q@E’ gz hey ;{vfit trengatfaﬁ"(};faﬁy;fé_we enﬁ" r gradation of such

rating; cate ory&byanumen a,I mbd rorwt rwise.

"R t11‘1‘g“]C ﬁ:ﬁ‘ ationzNotice” means, wnth respect to an action that

A afféctsithe h‘ﬁﬁ" s, f}-‘\ﬁ'ﬁt‘; ;*frgﬂ] each Rating Agency confirming that

4 the}ra %l‘bgg) SIS ued by»su ; 'Ratmg Agency on such sernies of Bonds

!

g

wi h‘no} bellGwered 'p Withdrawn (other than a withdrawal of a short-
ter' L

,.
¥
R

I
d
)

,
T o
e
-‘- : L ﬁ
:
{3
T "“n
~1 r—t
e 5

LAY

L L
[ 23
T

a1

“Redemption Price™ means an amount equal to the principal of and
premium, 1f any. and accrued interest, 1f any, on the Bonds to be paid
on the Redemption Date

“Refunded Bonds™ has the meaning set forth in Part 1.01 hereof

“Rembursement Obligation™ mean any obligation entered into by the
City 1n connection with any Parity Bond pursuant to which the City

o

80204554 8/10804246



obligates 1tself to retmburse a bank, insurer, surety or other entity for
amounts paid or advanced by such party pursuant to a letter of credit.
line of credit, standby bond purchase agreement, credit facility,
liquidity facﬂlty, insurance policy, surety bond or other similar credit

Bond. The City’s obligations under a Guaran
obligations under a Liquidity Facility, and its o

a Credit Facility Provider for amounts pald‘UﬁﬂﬂFtaﬁ;
constitute Reimbursement Obhigations e

tharespect m,

“Remarketing Agent™ means, SEres

Bonds, Morgan Keegan & Cofipanyy Inc. andiwitiirespect 1o
" %s-ni, bopiiy g P RIS Pl
Subsenes 2008B B s, Banc/of -Aifienca 'gcumﬁxc&s# LC, a
e - T

ance with

Px(’%*erve amount for the

pALS
ﬁ,@.

axifhum amount 1n a rcasonably required

1nvested without restriction as to yield
ant t’?St_I:bsectton (d) of Section 148 of the Internal Revenue

Code f l98b;,as amended, and regulations promulgated thereunder

k™

e 1 ""g .
gﬂr :J; erve Fund Surety Bond” mean any surety bond, insurance policy,
‘Lr"’*rr” “]pt er of credit or other guaranty 1ssued to the City for the benefit of
1> the Holders of the Panty Bonds to sansfy any part of the Reserve

Fund Requirement as provided in Part 5 06 of this Ordinance.

“Secunty Register” mean the books of registration maintained by the
Paying Agent/Registrar for recording the names and addresses of and
the prnincipal amounts registered to each Holder

BO204554 B/10BLHT46 1 0
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“Series 2008 Interest Rate Management Agreement” means
collectively, an ISDA Master Agreement (Local Currency — Single
Jurisdiction) together with the Schedule, and Confirmation thereto,
between the City and Morgan Keegan Financial Products, Inc..
together with the Replacement Transaction Agreement, between the -y
City. and the Sertes 2008 Interest Rate Management Agregin
Counterparty and the ISDA Master Agreement and Sched [éides

the Credit Support Annex thereto, between ‘. " '
"Bank AG, New York Branch, substantially it the:for
hereto. ireE

Branch.

Senes é:) Mﬁgﬂ

ReimburseffietitsA; 1sement, /56t 1
Facility Provideratt chg pprov.,ﬁ; i¢ Ordinance :
s N I P@ZD L,ﬁ ki '
/&3“Spétg;al Hdt’elyOceupancy X eans'ﬂ Q%a otel occupancy tax
E vapﬁrov d at th electlon he]d{M"L oy, 28 199 to ﬁn ce the Convention
fL ,/Genterﬁ all Creek‘}.\(enue !Prggect and le edLb the City pursuant to
J»“ ordi an,ce N°6lfv980709 G, adopted- B'y theé t¢ Council of the City on
= - 9981’01{3 thre cosq of bcc pancytof any sleeping room furmshed
5 by any oteI”lo alCdLWIthl th‘ corporate Irmits of the City, in which
i the‘cds of occ E}; s 0 0» r more a day

4and the L

Lhn‘

o ‘SR@C[?I Ventie _|€ct Bonds™ mean City of Austin, Texas,
é:f W!’Eon‘vcptlont b-}uer/’\?\laller Creek Venue Project Bonds, Senies 1999A,
T ki dated Junepts, 1999, and onginally 1ssued 1n the aggregate principal
r“’“ arfiount of $25,000,000

B - ks ‘-'wu
-

i .4 “Standard & Poor’s™ shall mean Standard & Poor’s Ratings Services,
> Inc., a division of The McGraw-Hill Companies, Inc, duly organized
and cxisting under and by virtue of the laws of the State of New York,
and its successors and assigns, except that if such corporation shall be
dissolved or hquidated or shall no longer perform the functions of a

securities rating agency. then the term “Standard & Poor’s™ shall be
deemed to refer 1o any other nationally recognized securities rating

RO204554 R/INBOL240 11




agency selected by the City after consultation with the Remarketing
Agent, 1f any, and the Broker-Dealer. if any.

“Substitution Date™ has the meanmng set forth in Appendix A.
iz

"“Tax Act” mean Chapter 351 of the Texas Tax Code, Vernon's 'Ee(%ltsﬁn
Codes Annotated . x%m

Ordinance, and its successors in that capa(ntyf‘a A

x S t forth %)'AE f‘

“Transfer Date” mean each F¢t
November 14, begmmng Augugt:
7

At Ol;]*{ at} ns’ L i pursuant to which
il . "-_ is tﬁ'bpa, f!"'{er 5t at g ot fixed for the life

otk wv‘o‘bh%@an o aﬁd % y objsgatlon such1 S !;m ﬂterest rate exchange
4“;11&;2; agteemignt nt, pursfga&ﬁ to which the City 1s to

zao @te 1t A ree'

&
3

A makeLp yrr&$ tqi th &amQunt$Fol whichiafe not known at the time the
i obli}‘ga”h n }sx ed!Bt wurteds

L B A L

G ::l CTuh 1|

‘%fi-;i % mean the Fund so designated created and
Wil

1,y

,....,
7 ¢ -
l‘—“..d
¥
-

“Vén g( Pty je Fupd®
es}:ab FpuE uant&o’Ordmance No 980709-G, adopted by the City
: Councjl 0 wJ 9, 1998, providing for the levy, assessment and
;L"‘gt Hection ¢)f the Special Hotel Occupancy Tax

b‘“;.ﬂ “Weekly Mode™ has the meaning set forth in Appendix A

‘_4/

-~ “Winning Bid Rate™ has the meaning set forth th Appendix A

‘15“

a
d

st

\“r" - —'—_- e

PART 2.02, [nterpretations. All terms defined and all pronouns used 1n
this Ordinance applies equally to singular and plural and to all genders  The titles
and headings of the articles and Parts of this Ordinance have been mserted for
convenience of reference only and are not to be considered a part hereof and shall
not in any way modify or restrict any of the terms or provisions hereof  Unless
otherwise specified references to Parts, Exhibits and Appendix A are to Parts,

80004554 B/108042 4 12
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Exhibits and Appendix A of this Ordmnance. Terms “herein”, *hereof” and the hike
refer to this Ordinance as a whole and not just to a particular portion of it. This
Ordinance and all of 1its terms and provisions shall be hberally construed to
effectuate the purposes set forth herein and to sustain the validity of the Bondsga

payment of the Bonds and other Parity Obligations

PART 2.03. Exhibits, Appendix A

7k mount-Purpdse; Bonds

ate Prinek ermined by

e tied in e PricinglCertifi gnated and

] Y TAX

SUBQ FEREVENT NDS,

. ;i%é%; (’:g?.:“ Hm B l}:p(s) 'E;?j i pr \“mils g funds for the discharge,
cera fing aJ,ph %t tand %obhgatlons of the City
) 1- C, sthe “Refunded Bonds™).
authont\y co ferre y“‘I}; o Act The Bonds shall be
0 s fol}‘ow n (a Subsebgle "2008A 1n the aggregate principal
me’ nt dqier m nc n k® icer and specified in the Prnicing Certificate
St Sené'? OSAS nds”)“an ! (b Subsenes 2008B 1n the aggregate principal

) n d; b the P/l‘l}:}]’l Officer and specified in the Pricing Certificate
'es:2 wB nds W="The principal amount of the Bonds shall not exceed
e principal amount of each subsenes shall not exceed

::rs,} T 3.02. Full Registraton-Date - Denomination - Matunties - Interest
1] The Bonds shall be issued 1in the Weekly Mode as fully registered
ebligations, without coupons, shall be dated August 14, 2008, or such other date
specified in the Pncing Certificate and shall be in Authonzed Denominations {as
defined 1n Appendix A hereto), and shall be numbered consecutively from One (1)
upward and shall become due and payable on November 15, 2029 (the “Stated
Maturity™) Unpaid pnincipat of the Bonds shall bear intercst from the Issue Date
until paid at the applicable per annum rates established, calculated and payable in
accordance with Appendix A. The Inihal Payment Date for the Bonds shall be

BO204554 8/103042146 13
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464
465
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468
469
470
471
472
473
474

September 15, 2008 Any Authonized Official may approve the initial interest rate
for the Bonds and all other matters relating to the aggregate principal amount,
terms, 1ssuance, sale, and delivery of the Bonds all of which shall, to the extent not
otherwise spemﬁed in this Ordmnance, be spemﬂed m a Pricing Certl

matunty, redemption or otherwise, shall be paya
Bonds appeanng on the respective Security Registef;
Agent/Registrar for each subsenes of thezB‘nnds a d_tb'

ur ily upor q'bresentatlon and surrender of the
tie=Pa ng t/Rejtra at 1ts Designated Payment/Transfer Office.

ance
‘,. Ll 7 TR
ey ;
empﬂmgg ‘

ind: npaidsinterest-on ﬂf’:’ onds of a subseries 15 due on the Interest
i) atia d:ls%ayables he Holders whose names appear 1n the Secunty
iﬁ closerof busihess on the Record Date (as provided in Appendix A)
pai .tz “the Paying Agent/Registrar (1) by check sent United States
ils: 4: lass ﬁsw tage prepaid, to the address of the Holder recorded n the
Fecuntyegister or (1) by such other method, acceptable to the Paying

Agenr/ ¢gistrar, requested by, and at the risk and expense of, the Holder

["" In the event of a non-payment of interest on one or morc maturities on a
scheduled payment date, and for thirty (30) days thereaficr, a new record date for
such nterest payment for such maturity or maturities (a “Special Record Date™)
will be established by the Paying Agent/Registrar. if and when funds for the
payment of such interest have been received from the City. Notice of the Special
Record Date and of the scheduled payment date of the past due interest (which
shall be 15 days after the Special Record Date) shall be sent at least five (5)

80204554 2110804245 14



475
476
477
478

479
480
481
482

483
484
485
486
487
488

439
490
491
492
493
494
495
496
497
498
499

500
501
502
503

504
505

506
507

508
509

business days before the Special Record Date by United States Mail, first class
postage prepaid, to the address of each Holder of such maturity or maturities
appearing on the Security Register at the close of business on the last business day
next preceding the date of mailing of such notice. '

PART 3.04. Redemptions and Tenders. The Bonds shall b
optional and mandatory redemption prior to maturity as provide
The Bonds shall be subject to optional and mandatory ten
forth 1n Appendix A.

(a) Optional Redemption of Bonds m ¢.Commercial Rap

Mode. The City may at its option rgdeem B %’ of a subseries m"ie

Commercial Paper Mode, m ’81 40T 11 %%%‘& on their respective
rice ﬁd ;%:Acmal a,}zs)u t

Purchase Dates at the redem tlo;L 5
thereof, plus accrued interest ffoh ;th‘

Date to the Redggapﬁgﬁ\ ate :; “ 1‘

# ‘1,»..
"‘f'u-w»

tlonai Redemys 3? %ﬂ“Bond@@ rind_the AuctlonEuRae
Ellymagrat s oghéff re deb Bonds f a subseniesin fhe
0 RateMode f‘ms hole/or.in p; Heon any?Intereqt PaymentDate
o Han ‘hf:"'l‘ on‘,’Pe d, atAi e redemption price
équahg théa pn c51palr meu@t‘a tﬁhercof"pl acbru d interest from the
e 6§1ng Datgg;oﬁuﬂg mos %reé‘én}/ 1ﬁ1&r¢sf; )ayment date to the
j Rede H‘Eétlon Dat yr@ hdedf however,}}hat%for a parhal redemption of
Boﬁds-c}f a’subs’e gsuin. T f}uctfon Ratg‘Mode, the aggregate principal
2l am unt of on 8 f~a; bsene§ in an Auction Rate Mode which will
it ut Cfang mgu:ha]I é equal to or more than $10,000,000 unless

Wi foﬁas?nteditgﬁ ach Broker-Dealer.

:sgﬁ

arinl
-(ﬁ_%\ e

st

[ 7?0) “Op‘ltlonal Redemption of Bonds 1n the Daily Mode or
. "We k(v M The City may at 1ts option redeem Bonds of a
[; l ,subgénes n the Daily Mode or Weekly Mode, 1n whole or 1n part, on
.[_"1 any Business Day, at the redemption price equal to the principal
i/ amount thereof, plus accrued interest from the Closing Date or the
- most recent interest payment date to the Redemption Date.

(d) Optional Redemption of Bonds in Term Rate Mode and
Fixed Rate Mode.

(1) The City may at its option redeem Bonds of
a subsencs n the Term Rate Mode during an Interest

BN2NA452 B/10R0423R 15



510
511
512
513
514

515
516
517
518
519
520

521
522

0 -
[
1

I?‘: -y

Period that 15 less than four years, in whole or in part on
their individual Purchase Dates, at the redemption price
equal to the principal amount thereof, plus interest from
the most recent interest payment date to the Redemption
Date.

FiL

following the “No Call Pgriods

:1 (commencm&én
A egdte of ,g menwment of the
= '.P-‘(Ierm Rate«or Fixed Rate Mode

ﬁte‘.ﬁ‘i; st Period)

k5 ﬁz}‘ [78 years
>

5 )
ae '-.agqsr.-, .

S TF s
Ak Aert T eques
géxfwﬁ(ea harﬁ'@ qual to 4

ears anq;less than 8 years.

Crre;?tilr thaﬁ re 6 years
yearj n J”“S‘ thal ~]L
-‘? E“-ﬂ‘ 7 :
3 years

O D’ﬁranon of Interest Period in

leed Rate Mode 15 less than 4
years

Bonds are subject to optional
redemption at any time

{e)  The City may, n connection with a change to a Term

Rate Mode or Fixed Rate Mode, or on any Purchase Date for Bonds of
a subsenes bearing nterest at a Term Rate, alter 1ts nghts as described
above 1n Part 3 4(d) to redeem any Bonds of such subseries on and
after the Mode Change Date or Purchase Date, as the case may be,

BN204554 B/10804 246 16



528
529
530
531
532

533

534
535
536
537
538

539
540
541
542
543

544
545
546
547
548
549

550
551
552
553
554
555
556
557
558
559
560

561
562

without the consent of Holders of the Bonds of such subseries;
provided, that notice descnbing the alteration must be submitted to
the Tender Apgent, the Paying Agent/Registrar and the Remarketing
Agent, together with a Favorable Opinion of Bond Counsel, addressed
to them and to the City. i

()  Mandatory Sinking Fund Redemption.

(1)  The Subseries 2008 A Bonds s
to mandatory redemption in part prior teHatIHY
redemption price of par and unpaid, aCERET >
the date of redemption on
principal amounts set fo

(n)  The Subseri s*?()
to mandatow’f’éﬁemptlo i

redempirdi 1?113?5 f pargan
the date !‘%{eae ptio
pnnc-lhﬁ ' E)u;fts* s s
R Wi
..... t’q;m mately-tofty-fi @(
F ~

~! <§'f)cgl ed ; gent/Reg:strar shall
é‘ “se “’ b& I@t"tﬁé'ﬁ mbers of] the .Bonqis of éubs ries to be redeemed

l

H. ‘“!11 . 1y
] on t,bea e‘{*t“'ftr :mng Novemti'é?*'tl‘sﬂ* ﬁ:o money set aside for that
H ﬁ; pur OSe 1 *,‘th B“Qggi; Fund'- Any )ggands not selected for prior
e

re d p;urs ant i‘9>t‘e operation of such mandatory redemption

gl P .9}’.1 wons Imay be reduced, at the option of the City, by the principal
'E“ mout offBonds of like subsertes which, at least 50 days before a

*{j‘ :f* mar},datory redemption date, (1) shall have been acquired by the City
,L,’ '->latd price not exceeding the principal amount of such Bonds plus
. ,;/acuued interest to the date of purchase thereof, and delivered to the
7 Paymg Agent/Registrar for cancellation or (2)shall have been
redeemed pursuant to the optional redemption provisions set forth n
this Part and not theretofore credited agamnst a mandatory redemption
requirement

(g) Special Mandatory Redemption Provisions. Liquidity
Provider Bonds held by the Initial Liquidity Facility Provider shall be

80204554 8/10304245 17




563 subject to special mandatory redemption after an Amortization Start

564 Date. Such Ligquidity Provider Bonds shall be redecmed in
565 substantally equal installments of principal due and payable on each
566 Amortization Payment Date together with the interest then accrued. ]
567 - Interest on such Liquidity Provider Bonds shall accrue at the ra i.\,‘}.;
568 calculated 1n accordance with the Senies 2008 Liquidity Agpeeeng:‘
569 and shall be payable on each Interest Payment Date(f 1€k '%4 ;
570 remarketing and redemption thereof ¢ R
571 (h)  Selection of Bonds for Redempttdﬁ‘i

572 Bonds of a subsenes having the same matutifigids

573 same interest rate are to be redesf

574 Facility Provider has failed tp;:_ghh or a

575 conforming drawing under

376 Agent/Registrar shaILﬁlrmless 0
thi

877 Facility apphcable#ihereto) { “-S_
578 Outstandi NE; %ﬁ 1‘&?@0&0\/ LB
579 redemptiont ;5: f sychfjsd séi

580 derB 1{[ uidy

581 442’5‘\3 tg:sé ted Lok %qcon v} wi g der the quu1d1ty

g“ .
582 :JFEacﬂl II? e a Agen : rg‘;stfar%ha 3t the wntten direction
583 E‘f the iJect“*fo redemnij oq all* Hheér Outktandmg Bonds of the
534 "ﬁf subst n mp accordan”c w1thzt}'1”c‘ Cltj? g \mttgrr’dlrec,tlon The Paying

585 [ 2 Agent/ijJeglsfrq hall* omgtliﬁlve he /quuxdlty Facility Provider,

586 “’:* Tender; A“én”t a\nﬁﬁzh Rem rketing Agent notice by telephone

587 ,}’? (su%seq € tly € nﬁ“‘rmc Ny tmg) of the selection of any Liquidity
588 ‘» %3 Pro¥idél Bond for ed 1/9( n pursuant to the foregoing provision If
589 m}& fe“'ie'i?{ anialv @utsta;ld ng Bonds of the same Stated Maturnity of the
590 i 1 e“ Subséiiesdare to be redeemed on a redemption date, the Paying
591 P gen eglstr r shall treat such Bonds as representing the number of
592 ,;S Bonds Outstandmg which 1s obtained by dividing the principal

l‘..
ﬂr

593 ‘?«m ‘a éunt of such Bonds by the lowest Authorized Denomination

h.rs

594 /t erefor and shall select the Bonds to be redeemed within such Stated
595 L5 Matunty by such method as the Paying Agent/Registrar may selcct.

596 (1)  Notice of Redemption Not fewer than thirty (30) days
597 before a redemption date for the Bonds in a Long-Term Mode and not
598 fewer than fifteen (15} for all other Bonds, a notice of redemption
599 shall be sent by United States Maul, first class postage prepatd. in the

60D name of the City and at the City's expense. to each Holder of a Bond

RUID 154 B/1N8N4246 18



601
602
603
604
605

606
607
608
609
610
611
612
613
614
615
616
617
618
619
620
621
622
623
624
625
626

627
628
629

630
631
632
633
634
635
636
637

to be redeemed wholly or partly at the address of the Holder appearing
on the Secunty Register at the close of business on the business day
next preceding the date of mailing such notice, and any notice of
/ redemption so mailed shall be conclusively presumed to have been
given irrespective of whether recerved by the Holder. Ey

All notices of redemption shall (1) specify the
redemption for the Bonds, (ii) identify the Bonds of{gﬁ‘l
redeemed and, 1n the case of a portion of the prﬁn ,3
redeemed, the principal amount thereof to berfEdeentedzi(i
redemption price, (iv) state that the Bondss; "t portion Gf
principal amount thereof to be Ef) become duggan
payable on the redemption date ‘Mj J 1nteggst thereorEtor
on the portion of the principal [T SE10,bE ha
cease to accrue from.and afterit
that payment o tfé{n; mptlo ICE,
amount th ﬂgﬁito};bbeﬁ* dccnggﬁ%% :

‘ nate
Paymen anse" 'Gfﬁ“(fé of thc’ it/Registrar onlyE‘::"}:

presentatioftang su nd T tharee' bykth Ho gﬂ If a Bond is sfibyéct
by*lts te 1inC illed for redemption
iV

oIy 2“
s .f?fnd“ o41ce O d mpfron th reof’ ¥ S‘bee *%bas provided above,
T Gich Bond! :amount glcofithibe redeemed) shall

et bec"(“irr"i" d e:&an paYa le andf mterest heteorShall cease to accrue
; Er\thc‘wredemp o1 dgéf'e "therefor provided money
E&“fhe ?s ch Bond (or of the principal amount

anding anything herein to the contrary, no notice of
“igsrequired to be given for a redemption occurring on a

atoryL Purchase Date

:!,1

,' ﬂ
,m,, ART3 05. Registration - Transfer - Exchange of Bonds - Predecessor
Bon s The Paymng Agent/Registrar shall abtain, record, and maintain tn the
Security Regster the name and address of each registered owner of each subseries
of the Bonds 1ssued under and pursuant to the provisions of this Ordinance. Any
Bond may, 1n accordance with its terms and the terms hereof, be transferred or
exchanged for Bonds of other Authorized Denominations upon the Secunty
Register by the Holder, in person or by his authorized agent, upon surrender of
such Bond to the Paying Agent/Registrar for cancellation, accompanied by a

80204554 B/108042406 19



638
639

640
641
642
643
644
645

646
647
648
649
650
651
652
653

654
655
656
657

658
659

660
661
662
663
664
665

666
667
668
669
670
671
672

written instrument of transfer or request for exchange executed by the Holder or by
hus authonzed agent, in form satisfactory to the Paying Agent/Registrar.

Upon surrender for transfer of any Bond at the Designated Payment/Trangfer
Ofﬁce of the Paying Agent/Registrar, the Paying Agent/Reglbtrar shall regysf

Denonnnatlons of like subsenes and having the same Stat e’fq ’_ﬁ;yﬁ of a
like aggregate principal amount as the Bond or Bonds Sl déredvor:

s e i
At the option of the Holder, Bonds may be exgh f’“m fo%ot g: Ponds of

bearing the same rate of interest andgbid 5 :at prm 1pal amQQ as the
Bonds surrendered for exchange, upon surt to be ex_eh ged at
the Designated Payment/T ransfer Offi ,.pft : Pa ng, eglstr .t.— enever
any Bonds are surre Teie et ' : eglstrar Jﬂreglster
and deliver new X6 ‘ i ¢d by, th L“ , to the
Holder requeqtm sl d Vagind e
nds §S$U4d upbit f g chant "’"ﬂf Bonds shall '&

t’t@;ﬁéﬁfé%te;ﬂ { ce. of S aylng Agent/Registrar, or sent

B’y Umted*aﬂ tes: Class Ip s?ﬁgg, prepaldﬂ fo- thc Holder and. upon the

all beéqv%hd] obhga olns of the City, evidencing the

titted tq..the samc éneﬁts under this Ordinance, as

mésfe;(/ or exohange

Bonds pursuant to this Part shall be made

élii?’éryv Jigtebt. [thetsatie
safmi ob]ggati n {o.pa );‘and;,‘
%he:%ond »su i-teredﬂ\ %’guch

Fﬁ'{"-‘i £ r‘ o s

hput expe se PR servict cifé [€'to the Holder, except as otherwise provided in
thlg;érdl ance aE etceptut at the Paying Agent/Registrar shall require payment
byt e/HoIder r“eg‘u sting such transfer or exchange of any tax or other
E@verﬁmental charg/ es required to be pald with respect to such transfer or

Bonds cancelled by reason of an exchange or transfer pursuant to the
provisions hereof are hereby defined to be “Predecessor Bonds,” evidencing all or
a portion, as the case may be, of the same obligation to pay evidenced by the Bond
or Bonds registered and delivered in the exchange or transfer therefor.
Additionally, the term “Predecessor Bonds” shall include any mutilated, lost,
destroyed, or stolen Bond for which a replacement Bond has been 1ssued,
registered and dehivered in heu thercof pursuant to Part 3 09 hereof and such new

RU204553 B/10K042 46 20



673
674

675
676
677
678
679

680
681
682
633
684
685
686
687
688

639
690
691
692
693
694
695

696
697
698
699
700
701
702
703
704
705
706

707
708

replacement Bond shall be considered to evidence the same obligation as the
mutilated, lost, destroyed, or stolen Bond.

or

Nexither the City nor the Paying Agent/ Registrar shall be requlrcd to 1ssu :

settlement and transfer system pro it edw y TheEhe
%ny:ﬁgg m‘L"u he e
Opeiatl ranEemeRts referé% in the

angem !
Fw ﬁ: City andiDiC (the

Blanket Issuer ﬂu
“Depository Agr ni’én ’é)@ o

":'_ ~»i§) C under the Depository
: -Sec i‘lt egister for all purposes,
Co,

as nomuinee of DTC,

B

rof)’jerly; dlschargl g 1ts duties as secunties depository for the Bonds, the City
cqvenan ts;and agrees with the Holders to cause Bonds to be printed in definitive
ormvand’f;rowde for the Bond certificates to be 1ssued and delivered to the Persons
Edentmed by DTC as those entitled to recerve the same and to become the Helders
Gf the Bonds. Thereafler, the Bonds in defimtive form shall be assigned
transferred and exchanged on the Secunty Register mamtained by the Paying
Agent/Registrar and payment of such Bonds shall be made 1n accordance with the
provisions of Parts 3.03, 3 04 and 3 05 of this Ordinance

5
?ﬁ{ or otﬁLe ls&eeases to provide book-entry clearance and settlement
5) ; CUL {5 }rans[a‘@;fg&:; in general or the City determincs that DTC 1s incapable of

PART 3.07. Executon - Registration The Bonds shall be executed on
behalf of the City by the Mayor under 1ts seal reproduced or impressed thereon and

80204554 B10EBO4240 21



709
710
711
712
713
714
715
716

717
718
719
720
721
722
723
724
725

726
727
728
729
730
731
732
733
734
735
736
737
738
739
740
741
742
743
744
745
746

countersigned by the City Clerk The signature of said officers on the Bonds may
be manual or facsimule Bonds bearing the manual or facsimile signatures of
individuals who are or were the proper officers of the City on the date of the
adoptlon of this Ordmance shall be considered to be executed on beha]f ofthe

53

authorized agent. or a certificate of r

in Part 4,04, manual ecuted by i
representative of the Ea?g?ﬁ ent/Ri
b}

Bond signed sh H;s@sc ﬁ’cﬁ E}e cvul:l

1t :sﬁed d de 1‘1‘.‘7;6;

| LR
itialgB'ghd(s) B ﬁ" 200 be imitially
145 - §il Gl réjég{ tered Fon&mth‘é tal. ﬁf§c1pal amount specified 1n

{ ertl Ea% éahd&' mbeged [T «(thei ‘SubSefies 2008A Initial Bond™),
mgn(’;:h’"l'\alf be r?glsteredw" the name ofithe’ mmél purchaser( s) or the designee
,llgr of. \The*Subﬁenes"Z )08 Bo:gds shali e imtxally 1ssued as a single fully
reglstered bond ﬂ;‘"’%‘% i n(f] pal amouﬁ?/emﬁcd in the Pricing Certificate
{th

APl
and nump reqi f*“Sc:Esg ¢ 2008B Inttial Bond,” togecther with the

Subsenes q'()OBA ptl 1 Bondssthe, £Imitial Bonds”). which shall be registered in the
nani of the fnimlc ﬂpu cha rls or the designee thereot The Imitial Bonds shall be
submjtte& to the E)fﬁc of the Attorney General of the State of Texas for approval,
ag‘tghc%d ,and/ regl tje,yed by the Office of the Comptroller of Public Accounts of the
Statc of Tcw{as and delivered to the respective imtial purchaser(s). Any time after
the ‘delrv ry of the Subseries 2008A Imtial Bond and the Subsenes 2008B Imtial
Bond /I{ Paying Agent/Registrar, pursuant to wntten mstructions from the
IES}JGCUVL mitial purchaser(s). or the designee therecof, shall canccl the [mtial
Bonds delivered hereunder and exchange therefor definitive Bonds of the same
subseries, of Authonzed Denominations, principal amounts and beaning applicable
interest rates for transfer and delivery to the Holders named at the addresses
1dentified theretor, all pursuant to and in accordance with such written nstructions
from the imtial purchaser(s), or the designec thercef, and such other information

and documentation as the Paying Agent/Registrar may reasonably require

[~
[£%
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747
748
749
750
751
752
753
754
755
756
757
758
759
760

761
762
763
764

765
766
767

768
769
770
771
772
773
774
775
776
177
778
779
730
781
782
783
784

PART 3.09. Mutilated-Destroyed - Lost and Stolen Bonds. If any Bond
shall be mutilated, or destroyed, lost or stolen, the Paying Agent/Registrar may
execute and deliver a replacement Bond of like subseries, form and tenor, and n
the same denomination and bearing a number not contemporaneously outstan i
in exchange and substitution for such mutilated Bond, or in lieu {
substntutlon for such destroyed, lost or stolen Bond. only upon the apptov

furmshmg to the Paying Agent/Reglstrar of i

expenses and charges associated with S inde ‘ty aratlon.
execution and dehvery of a replacemeBo d shall beﬂ 1

Every replacemerfrBor
binding obhgatxo. amd‘f?égglli
equally and ratab]y withl-alli oth Lﬂf _. t
enforceability of t) m fent byi yon of; oyeg,#l‘g: t, or stolen Bai

ﬁﬁ{ "gf.'f"’i v!‘ﬂrl x{ Y

At '['he J){gvlslons of ARi%iPart érc

1

25
fzéh I preclude (to the extent

awﬁﬂ‘)ﬂall other i:lght and&-

By W -

idesopel

o~ S ::;{;
[:.—.b”-‘“ PAR‘JT‘J 16 interesﬁ'ﬁ' atej-

Sy

a@}*/l Iaggl— ree en
] ,nszith suclj cha ges aszuthe Prlcmg Ofﬁcer cxecuting the same may
Af pgove ei:ﬁd rovgl?j esyﬁoncluswely evidenced by the Pricing Officer’s
axeg tion; fh reofgﬁ hereby approved and confirmed In accordance with the
’ mx:;?y‘?y 15, of Segﬁlo 1371 056, Texas Government Code, the Pncing Officer is
*nere yﬁauth rizedkto execute and deliver, and the City Clerk may attest to, for and
nﬂbeha‘ 2t and 1n the name of the City, and as the act and deed of the City
ngncxl/t“ the City, prior to, at, or after the delivery of the Bonds, but 1n no case
Jtétthan Jamuary 24, 2009, the Series 2008 Interest Rate Management Agreement,
and including such amendments to such Senes 2008 Interest Rate Management
Agreement after the execution and delivery thereof that are required 1 connection
with the 1ssuance of the Bonds, as may be approved by the Pnicing Officer, as
evidenced by his or her execution thereof, unless otherwise provided by ordinance
of the City Council; the Pnicing Officer shall further determine, which shall be
determined 1n the Prncing Certificate, the term of such Series 2008 Interest Ratc

Management Agrecment, the fixed rates of interest at which the obhgations of the

I\
LN
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785
786
787

788
789
790
791
792
793
794
795
796

797
798
799
800
301
802
803

304
805
806
807
808

809
8§10
311
812
a13
814
815

City under the Senes 2008 Interest Rate Management Agreement shall be
calculated; provided, however, that the rate apphcable to such fixed rates of

interest may not exceed 5.00% per annum; provided that.

(1) such Series 2008 Interest Rate Management

1ssued and once the outstanding prmc:lpal
Bonds has been reduced to an amount; ex
than the origimnal notional amount an "“'*
accordance with the amortiz t{({n sche 5
attachment to the Interest}g%

Tyl

[

-
el

2008:

%
!% te ‘ﬁ E’ ame or
tpe"' of at flme which

‘t 5 50%, net of any contribution

ﬁ% /Ei'*- L '{ suu.h Series 2008 Interest Rate Management

s greement or the proceedings of the City Council of the
: Clt}fﬂfﬁl(}ﬂﬂﬂg the same shall be approved by the
Attomey General of Texas and such proceedings shall be
~:-. . registered by the Comptroller of Public Accounts of the
1)/ State of Texas prior to dehvering such Credit
Agreements, and

K0204554 8/1080424m 24
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na]g”; on tze p yment by thel
[1 “ ct ¢F stch partial or
Wm:ﬁs:?’—\co } ”u emfén;str tion of the
ﬁ H\:ﬁ.iu?r" : a%;k *“45;5& 1 E:::.::’.
e LTI L ey _TJ{T“‘ ‘
*?u'ﬁﬁ e \ “fg% 5“} ;‘,Suc Serggs OOSHTPtereqt E}}te Management
’f“'i‘j . Agreen;ent* bem e mto - ormection with the
iy i all resu]t’ in present value debt

m;-g
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816
817
818
819
820

821
822
823
824
825

326
827
828

829
830
831
832
833
834
835
836
837
838
839
840
841
842
843
844
845
846
847
848
849
850
851
$52
853

(5) the cost of credit enhancement obtained in
relation fo the Series 2008 Interest Rate Management
Agreement, 1f any, shall result in present value debt
service savings of at least 5 50%, net of any contnbution
by the City

payments from the Senies 2008 Interest Rafé
Counterparty to the City are hereby declared to constt ,g

Junior Oblhgations are to be pg
Pledged Revenues that s junior and
that secures the Panty Obligations.

A
g ¥
454

ﬂ:'-——t‘“ 3

a[}agment Apreeime

ithe City does not, rior to, on,
Eool AT ﬂg‘"éenes 2008 Interest Rate
n fi§ffsje the ngr‘@@ 'nli‘:*one or mo subseries 1n an aggregate
1'101 zﬂ%nné:—‘x- al amount ‘&dual to fr_r}mgr‘c=,'a:11 rthant q,o 1onal amount of the Series
Qﬁt}’% Inté’r’es R 'e?' ) K%;Mn) e rated as required to be an

‘obligat: icias défin d'que as Go ernmeit Code, 1371.001(5), then the City
i X s éi‘

1 C&n KErgIse ?i{ ~g° top eserved 1n the Series 2008 Interest Rate
g gem%ﬁb%fk egment omgal;gg,ate or reduce the resulting notional amount of
*the erieg! 2008 Iftcrdst RatedManagement Agreement to achieve the result that the
notignal ﬁﬁi‘ﬁ nt.}1f- a" y. of+the Series 2008 Interest Rate Management Agreement
o the riginal principal amount of the Bonds that are issued In
gifjﬁ‘dip,gﬁ tqq uch ré&quired full or partial termination of the Series 2008 Interest Rate
;h%.ige. nt Agreement. to the extent the Chief Financial Officer may deem

dwqab} he or she may. and the City Council hereby delegates to such person the
@gth" nty to, at any time terminate m whole or in part the Scries 2008 Interest Rate
Management Agreement as permutted thereby, provided appropriate documentation
1s furnished the City Manager and City Attorney evidencing the amount or
payment owed by the City, 1if any, as a result of such termunation and that such
amount can be paid from available funds of the City (including. without limitation,
proceeds of bonds 1ssued for such purpose) without a budget amendment, or should
such termunation payment require City Council action by a budget amendment or

otherwise, obtaining City Council approval prior to its termination.

)
LA
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854
855
856
857
858
859
860
861
862
863

864
865
866
867
868

869

870
8§71
8§72
873
874
875
876
877
878
879
880
881
382
883
884

885
886
887
388

In accordance with the provisions of Section 1371.056, Texas Government
Code, the Pricing Officer is hereby authorized to terminate the Interest Rate
Management Agrcements, both dated as of July 19, 2005, between the City and
Lehman Brothers Derivative Products Inc, and Lehman Brothers Spggial
Fmancing Inc, respectively, and may execute and deliver, if W?ﬁg
interest rate management termination agreements, and the City Cler, 3
for and on behalf of and in the name of the City, and as the act an ﬁre'é*d;fg'

.
¥

gﬁﬂ;es
1ig

substantially the form attached hereto as: hibi ’;_ such change ' 18 411133/ be
approved by an Authorized Official TlSz:‘ﬁ Dr [and conf‘gg’éd Any
Authorized Officials are hereby aut nz‘a =101 execute? tie Series
2008 Liquidity Agrecmeﬁ{ sthe Ci 3 g k}lii..a
"4“" 27 b ¥ .;_. 'i:»l,:-
ARTICEE#2E0RM OBBONDSANDCERTIFICATESH:

A 4 .rn ] Y 7t
/PK‘RJJ; 4.0&?@:%01:&’@ ncraﬁ%ﬁi h 9 of each suE'serles. the
efistration,” Cel;flﬁ e oflili‘é Coﬁptmllef‘lb \Puplic 1Accounts of the State of
"exal gP,thQ Cérn ate ; glstratlowwf Xmg A r;ﬂ(egmtmr and the form of
113

ss;g%ment 10 béﬁp}lﬁegmtgeach oﬁthi}iggggé, §h substantially 1n the forms
gro ded g"or,ﬁflt sPdeitlﬁ uc app(ropr:qte ;nserfions, omissions, substitutions,
at nd"" therp, é’n ta ns; Ne«pé 1tfed;or requiréd by this Ordinance and may have
E.lch lett%rs,m ’Ber , —-othgr _@g}ks of 1dentification {(including 1dentifying

C:

umbers Lﬂdj le }§§§ of \ihe: gﬁfm\‘imee on Uniform Secunties Identification

rochures*r ‘of thes*Ameyi d‘ﬁ*ﬂ"’Bankers Assoctation) and such legends and
}endorsemenfg (1n ludmg legends reflecting the purchase of insurance for payment
oi“the P; 1S and-any reproduction of an opinion of counsel) thercon as may,
COI;Slstently herewith, be established by the City or determined by the officers
fﬂetutmgjxsuch Bonds as evidenced by their execution Any portion of the text of
any-Bonds may be set forth on the reverse thereof. with an appropnate reference

tlg,ereto on the facc of the Bond

The defimtive Bonds and the Imtial Bonds shall be printed, lithographed,
engilaved, typewritten, photocopied or otherwise reproduced 1n any other similar
manner. all as determined by the officers executing such Bonds as evidenced by
their execution

RO2NS554 8/10804240 26



889
890
891
8§92
893
894

895
896

897
898

899
900
901

902

903
504
905
906

907

908
909

910

911
912
913
914
915
916

PART 4.02. Form of Bond. The form of definitive Bond of each subseries
shall be as set forth in Exhibit H hereto with respect to Bonds in a Weekly Mode or
Daily Mode, Exhibit I hereto with respect to Bonds in a Auction Rate Mode, and
Exhibit J hereto with respect to Bonds in a Commercial Paper Mode, T;{{Rgte

Officer a.nd attached to the Pricing Certificate.

PART 4.03. Form of Registration Certificate of G
Accounts. To appear on Imtial Bonds only. i

OFFICE OF THE COMPTROLLER
OF PUBLIC ACCOUNTS

{ HEREB *I?IQ" at (hlS‘i@ﬂd S:: naexammcd cf:L T@;d as to
the

validi apptqv‘ At bmey Geleralk ofw;the State of.¥exas, and
regy Wt’qiqda.bv-‘ the Co'ﬁlptro}ler ;)f Pu hc Acéognt ofithe State of Texas.
Cools ey M (g e

g T Y £
| w'if'::fwﬂ SS my.:_slgnﬁty{e andfseal‘“of p?ﬁ»ce thi - gy
i_,’i‘ W o7 COERRL Wz,'%.q - - LR ,-f,aw» VoL
i ;i—f : N ?\ AL W S

et ‘*_‘.«(’r— 4«_-‘-',.‘5.“,,..__\ J:ia_:tj,_ __: ;

e el v EER TR 1

I b Rty Y’g‘?fgﬂ: [ ]

b Dt B 5 I e [;*;;vag Comptroller of Public Accounts
SEAL) [ HE \{vi-’ ’ﬂjy-/ of the State of Texas

By aed MPD Y Lat

vy g iy - il

v i L

T-_-um m‘ﬁg. "__ Y

1
H

|t AR 4.04.~Form of Certificate of Paving Agent/ Registrar. To appear on
all’ Bqnds}g\{her than the Tmtial Bonds

L J “‘REGISTRAIION CERTIFICATE OF PAYING AGENT/REGISTRAR

This Bond has been 1ssued and registered 1n the name of the Registered
Owner shown above under the provisions of the within-mentioned Ordmnance; the
bond or bonds of the above entitled and designated senes originally delivered
having been approved by the Attorney General of the State of Texas and registered
by the Comptroller of Public Accounts, as shown by the records of the Paying
Agent/Registrar

80204554 3101804246 27



917
918

919
920
921
922
923

924
925

926
927

928
929
930
931
932
933
934
935
936

937
938
939
940

041
942

The designated offices of the Paying Agent/Registrar 1n New York, New
York is the “Designated Payment/Transfer Office” for this Bond.

DEUTSCHE BANK TRUST
COMPANY AMERICAS, AT
New York, New York _ oo

Registration Date:

PART 4.05. Form of Assignmept?; '.

FOR VALUE_Rf Eftide Sy ifhs, and
3 =il Bt e Lt = L I
transfers unto (P@ﬁ?‘?‘o \ : gg? n % aric fE%raﬂsferee )
£ % $hve W 1
-.'51,43./ _g’“ bﬁy
(Socrdl l@égggty Q _Ept er Ide h be
eiWIt n"ond and alj,/ﬂ_gh thereunde geréby evocab}y constitutes and
ﬂt st Y TN ,a‘.,, 2 attorney to transfer the
Lwnh Bond on;_‘lﬁé b eptf f()zl;: i §fr§§ n t‘h/ reof, with full power of
ubshtuttgm nithe: i ‘i"iw”-%
‘zﬁtx,ﬁ Fa. it i"’;“ 5 by'
M T b
.27 ADA (EDz” Y WY g
gl H% PR Ve b NOTICE  The signature on this -
%Ei.f f’__:b-‘f B 2N assignment must correspond with
FeAS1gnatte guatanieed: the name of the regstered owner as
el BT =R
= i F?i it appears on the face of the within
i Bond 1n every particular.
“ﬁ Y ‘i’:,/ —
i '_/V

[,',f "~ PART 4.06. CUSIP Numbers CUSIP numbers may be printed or typed on
the definitive Bonds. It s eapressly provided, however, that the presence or
absence of CUSIP numbers on the defimitive Bonds shall be of no sigmficance or
effect as regards the legality thereof and neither the City nor attorneys approving
the Bonds as to legahty are to be held responsible for CUSIP numbers incorrectly
printed or typed on the defimtive Bonds

30203553 WY D424 28



943
944

945
946
947
948
949
950
951
952
953
954
955
956
957
958
959
960
961
962
963
064
965
966
967
068
969
970

971
972
973
974
975
976
977
978

ARTICLE 5. SECURITY AND SOURCE OF PAYMENT FOR PARITY
OBLIGATIONS

PART 5.01. Pledge and Source of Payment The Bonds and other Paﬁlty
Obligations shall constitute special obligations of the City payable fr mand

Revenues or other lawfully available funds of the
provided 1n this Ordinance, be set aside for and I’%ﬁed
Panty Obligations and Junior Obligations (as defi

providing for their full and timely paymenfiin acc rTﬁa

principal of and premium,_1f any, a
payments due on theBanf Obhg u’o
further grantsale . mt e

premium, 1f any, @pdg reﬁ@’ﬁo the
pr0v1de thei s a J{a ity
gﬁ}b qual%l:g ity wi 1th] ]
_?’ b 5 ng:a d fu!"
K the ﬁliﬂg‘?ﬁ th:s rdin capr any*otherﬁac( all as provided in Chapter
1’2‘0’8 of t qﬁ’exés NQ Vemm nt dode/:l: he?Holers of the Panty Bonds and the

,eﬁ,e icla «“esJﬂ f thez_ th r Pa ty O‘bl(lgatlons and Junior Obligations shall never
anﬁ. the -ghg ) d‘ém nd a ;£ 16§ the principal of. interest on or any redemption

fcmum Qn ‘the uan Bonds*( t-payment of other amounts owed by the City mn
E‘g‘:sp' :ct o0 h' r Panf Oblrga ons or Junior Obhgations) out of any funds raised or
of{@n raj f; ta@ggn other than the Pledged Revenues

Rl-g If 'Ee cas laW 1s amended at any time while the Bonds and Parity Obligations
ornJumor :Obligations related to the Bonds are Qutstanding such that the pledge of
the P} ed/ed Revenues granted by the City under this Part 5 01 1s to be subject to
ghe’f']mg requirements of Chapter 9. Business & Commerce Code, or other law,
then to preserve to the registered owners of the Bonds the perfection of the securnity
mterest 1n said pledge, the City agrees to take such measures as 1t determines are
reasonable and neccssary under Texas law to comply with the applicable filing
requirements to continue the perfection of such security interest.

80204554 §/10304246 29



979

980
981
982
983
984
985
986
987
088
989
990

991
992
993
994
995
996
997
998
999
1000
1001
1002
1003

1004
1005

1006
1007

1008
1009
1010
1011
1012
1013

PART 5.02. Levy of Hotel Occupancy Tax.

(a) The City has levied, and while any Bonds and Panty
Obligations or Junior Obligations related to the Bonds remain

sleepmg room furnished by any hotel within the corpora o e
the City, 1n which the cost of occupancy 1s $2.00 o egd“ 1t g

rate of at least 7% of the consideration paid b ,{'h @e upt
sleeping room to the hotel, all as authorized
further covenants that 1t shall enforce the provi
or any other ordinance levying a h

- collection, remuttance and payméntg
M;ﬁ_y%
el

A

{b) In addition to the
collected pursua m above N{I
Parity Obli ﬁ/& ﬁﬁumor 05} ’
hereby Iev‘ggﬁand oven nts that,
Hotel Occ pa %xf the >

ty he{s ]EVled‘"and whilgt
\férandmg t
1 sh? co tmu to levy, a

CC pancyg;% any q]eepmgr}fbom

fished byifany otél wit ‘»9 rateflimits of the City,
/:;.Bwh;ch,she cqgtjof egu ancy 'is. %) ’alday. at a rate of at
i}‘:':“;a le§§@° of théﬁ(sons} eration’ pald YJy th occ1i' ant of the sleeping
o r’o‘qmt to [ﬂl& I}’Bte}‘\ to fi nance !the 1: osggz:/of the Convention
Ce@terfWa lf?l"&‘\CI’&Ek Vg:nué Projéct. Ealbt the extent authonzed by
N CrA ]Local ‘\Goﬁ mentj Cod&” Chapter 334, particularly
I fhd dneélettdn Held in the City on May 2, 1998 The

el L
rofurthers, gqven nts t 3t shall enforce the provisions of this
Ordirance ;,an Or mg ¢ No 980709-G, or any other ordinance
ley; a hotel occupdncy tax, concermning the collection, remittance

Land paymeEt ofthe Special Hotel Occupancy Tax

Ya e
e R

Pﬁ&/RT 5.03. Special Fund

!um

>

Wb Ciam A
A
'

1
e Y
- :-d

P
£ _g*;;::i
1 ey

fi"ﬁ%ii

-—v—-'b-':v——
f}

-.wwﬂ,

\\,

{a) Hotel Occupancy Tax Special Funds. In accordance with
the ordinances authonzing the issuance of the Prior Lien Bonds
payable from and secured by a lien on and pledge of the Pledged
Hotel Occupancy Tax Revenucs, the following spccial funds and
accounts have been created, established and shall be maintained while
any of the Prior Lien Bonds remain Outstanding

&
S

AL

—
A
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1014
1015

1016
1017

1018
1019
1020
1021

1022
1023
1024

1025
1026
1027
1028
1029

1030
1031
1032
1033
1034
1035
1036

1037
1038
1039
1040
1041
1042
1043
1044
1045

1046
1047
1048

(1)  Convention Center Hotel Occupancy Tax
Fund (“Tax Fund™),

(m) Convention Center Hotel Occupancy Tax
Bond Debt Service Fund (“Semor Debt Service Fund™);

(m) Subordinate Lien Hotel Occupancy
Debt Service Fund (“Onginal Subordinate Deb

ST

Fund”, and together with the Sentor Debt Seic

the Debt Service Fund™); i"* %
@k
(iv) Convention Center Hoteﬁ{t)e !fpancy Tax
Bond Debt Service Reserveﬁ d (“S@ 1¢ Debt Service
Reserve Fund™) and 4 et
5 ; i
. E o
(v) ybgrdinate m céupa&n y Taxpe
Debt Sg 6?;1?‘2“ ve b L) qg srdimate Debt:f-; :
Serv;l €3, é%qrv ebund’ Rﬁ%ﬁ the Sentor}: iR

: ;,l '{'r; s
AT o 1% B i
- I-as'fw’.'!_t l"--\_“z-_4 ﬂ ’ i’r
iy P}Fu-llv _13’

, dC S ma

22 e Such*Rindy dnd| aceoi %
] ,.Ksﬁbaccoun La&‘“’ may* om tﬂﬁép@(}rn{ge& t(i‘i—*:m nated by the City,
1ﬁca ) re’batc% counts ;Sof  subaccounts for

gqrcbﬁitaﬁﬁ arbftrage payab"lewfo the federal government,
5 cdounts or ubaccounts are not mconsistent with the

oo+ 2+ accumuriatl

T g ;"_‘t
-7 mcludmg ?,
A e
ﬁ“; prouded such

Ehy Or&mam.e RV
R I = gw
i yb) +{Spkcial "Hotel Occupancy Tax Special Funds, In

"i‘ accorjjance W;Jtl‘l the ordinance authorizing the 1ssuance of the Special
_r,;;f ' V‘énge Project Bonds, the City hereby confirms the cstablishment of
; ;_75 the’Venue Project Fund maintained at an official depository of the
Clty for the Convention Center/Waller Creek Venue Project in
3/"/ accordance with Section 334 042 of the Venue Act and pursuant to
Ordinance No 980709-G and the establishment of the following sub-
accounts within such Venue Project Fund on the books of the City for
the benefit of such Prior Lien Bonds. namely

(1)  Convention Center/Waller Creek Venue
Project Special Hotel Occupancy Tax Account (“Tax
Account”),

80204554 B/INRIM2 4 3]




1049
1050
1051

1052
1053
1054

1055
1056
1057
1058
1059
1060
1061

1062
1063
1064
1065

1066
1067
1068
1069

1070

1071
1072
1073

1074
1075
1076
1077
1078
1079

1080

1081
1082

(1) Convention Center/Waller Creek Venue
Project Bond Debt Service Account (“Debt Service
Account”); and

(111) Convention Center/Waller Creek Venue
Project Bond Debt Service Reserve Account (“Deb Rk
Service Reserve Account™).

subaccounts as may from time to time be

including specifically rebate accounts ccountsdfor

s Tebt

accumulating rebatable arbitrage pa \able to deral governiient,
provided such accounts or sub @u {s are ntqtjl consjstent w t?{r e
ordinance authorizing the 1ss ,' -pf the#hpecial™y rojeet
Bonds and this Ordinance. % ,;.LI\ ' o
ok %’:ﬂ‘* " BTH
(c) ialtEunds for Pamtv:@bllga or the ben ﬁ Fof

the Holde »of*ﬁi“e Pai’a Bof’ﬂs 1aries of thellotr
F

3

Panty Oblgatl’o 15,y q Gity h dui‘ covenants to es abl’h
HHL followihg specia ﬁmds r agoou
e oy sppeg! rrg
(ig e Sub rdmatez“‘ lenv?H tf:lf ctupancy Tax

] “'B{ Hd Furlpd;’) fo thf;?}) ymentlof the Panty

mETy alf'become due and

(u} S&' bordmafé? Lien Hotel Occupancy Tax

eseﬁg* und (the ‘serve Fund™) to provide a reserve

T e 7, pay-thf: pngmpal of and interest on the Parity Bonds

:«;“'j /g,;: he? funds in the Bond Fund arc insufficient

PR af“u"

;_:‘i;’f;;;. The Bond 'Fand and Reserve Fund may also include any additional

e “‘ag¢ounts or subaccounts as may from time to time be designated by

51?’41 }v_,the City, including specifically rebate accounts or subaccounts for

.~ accumulating rebatable arbitrage payable to the federal government,
provided such accounts or subaccounts are not inconsistent with the

provisions of this Ordinance.

"—'r—r

?’1

PART 5.04. Flow of Funds

(5) Flow of Funds regarding Pledeed Hotel Occupancy Tax
Revenues. The City covenants and agrees that all Pledged Hotel

e
| ]
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1083
1084
1085

1086
1087
1088
1089

1090
1091
1092
1093

1094
1095
1096

1097
1098

1099
1100

1101

1102
1103
1104
1105
1106
1107
1108
1109

1110
1111
2
1113

1114
1115

Occupancy Tax Revenues shall be depostted as recetved into the Tax
Fund. Money from time to time credited to the Tax Fund shall be
applied as follows in the following order of prionty:

First, to transfer all amounts to the Debt Service
Fund required by the ordinances authonzing the 1ssuanc

Reserve Fund requred by the ordman
issuance of the Prior Licn B S (m atlve order
of priority as is required by h ‘\elated ordu; ces.

ir'

'5: e.Bond 14, amourts
' pa ;(};’ Panty

Res Wc Fund thegg:l
s Ordinance /V

—u?J

v 9\L iy Flz 0 “tHe pa 1€ hil Jul{fcg Obligations
Ep:: : ‘-:xi"‘.;" 5 curedlhereun rona; parfpassti,;ehgf1§'f* 5

£
e
W
“?
/‘
l
‘p
W.
L
3
.,

n A'Jm Lﬂ‘¥ ‘E;‘i

,»,;Li ?;&4: =f§ fA Sfﬁtﬁ foHlnyI wl%} purggg‘e Yinder the Tax Act

L2 3e3 Y ] 3 W i

@1;{;3 ;f( ) ”A H SEBUNdé: égarding Special Hotel Occupancy Tax
e 4 it

- o The.City ¢ vgnant§ nq agfgé'?that all receipts and revenues collected
%‘?L’“ an%recew d By the Cl from the Spectal Hotel Occupancy Tax shall
3 be{‘dcpocu e $to thecredit of the Venue Project Fund and more
Z 1 arl}'f to the credit of the Tax Account Following the 1ssuance
E':"f ‘of. rth Bonds and while Panty Obligations and Junior Obligations
r’rﬁ'f“a: Ten;lam QOutstanding, money from time to time credited to the Tax
chcount shall be applied as follows in the following order of priority-

e
o First, to transter all amounts to the Debt Service
Account required by the ordinances authorizing the
1ssuance of the Prior Lien Bonds (in such relative order

of prionty as 1s required by the related ordinances).

Second, to transfer all amounts to the Debt Service
Reserve Account required by the ordinances authornzing

L
sl
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1116
1117

1118
1119
1120

1121

1122

1123
1124

1125
1126

1127
1128
1129
1130
1131
1132
1133
1134
1135
1136
1137
1138
1139
1140

1141
1142
1143
1144
1145
1146
1147
1148

1149
1150

the issuance of the Prior Lien Bonds (in such relative
order of priority as 1s required by the related ordinances).

Third, to transfer to the Bond Fund all amounts
necessary to provide for the payment of the Panty Bonds
and Panty Obligations related to the Panty Bonds

Fourth, to transfer to the Reserve

amounts requred pursuant to Part 5.06 Joﬁfﬂy_g -é
ST y}' e
Fifth, to the payment of all ‘ E
secured hereunder on a pari%%m basis.:
Sixth, to pay the costs g‘{voperat&é%

S
the Convention Centerfw%er Clieek Ven

-

PART 5.05. Bord i ats for

the benefit of the BAQELieri"Bbnds 15 3¢ ¢ot )apce mﬂu ¢ ordinancesgiithorizing
their 1ssuance, t e‘“Clty eréby co}en n s,r ' gr;éesl that before ¢ ‘%ﬁ‘lmerest
Paymeth te, tqfed rnatlfnty date an ¢ bp“the Parity

d§ (and efore th dates payments lare due

Irlge*depo |ted‘mt the Bond Fund w”f‘ﬁch issto be an Eligtble Account held for
thefbeneﬁt of the Panty Oh gatloq ﬁom the Pl tdged/ R 'Revenues, an amount equal
{6 qul\uﬁ‘dr percent t’lQ %) of the: amgunt requn%d"to fully pay the amount then
tiiieqpnd yez)leton (ihe Bari Ibhg;mons,pa;rd’ such deposits shall be made in
# ubs;antlﬂﬂy equ l—eqtqarr }y Ast ltlme‘:nts (bdSed on the total annual Debt Service
Rqulrements tohbea1 paid on,.yr;: al?anty Obligations divided by the number of
1 nsfer BQ_’(C to oc _}ir diri in eriod covered by such calculation) on or before
%%i]—ra'{éﬁ? Da;e b gmnmg on the first Transfer Date to occur after the delivery

4ot - 1 L ;:)-;»
Li‘in ;I}h ad ition’, on each Transfer Date, the City covenants and agrees to cause to
& deiaosued into the Bond Fund from the Pledged Revenues an amount calculated
o*pay;all expenses of providing for the full and timely payment of the principal of.
pretmium, 1f any, and interest on the Panity Bonds in accordance with their terms,
mcluding  without hmitanion, all fees charged or incurred by the Paying
Agent/Registrar und any Remarketing Agent, Tender Agent, Auction Agent,
Broker-Dealer and Calculahon Agent, and for paying agent/registrar services
rendered 1n connection with the Panty Bonds

Money credited te the Bond Fund shall be used solely for the purpose of
paying on a purr passu basis (except as otherwise provided) principal {at matunty

RIDN455S RINRNI 2R 34



1151
1152
1153
1154
1155
1156
1157
1158
1159

1160
1161
1162
1163
1164
1165

1166
1167
1168
1169
1170
1171

1172
1173

1174

1175
1176
1177
1178
1179
1130
1181
1182
1{83

1184
1185

or prior redemption or to purchase Parity Bonds 1ssued as term bonds 1n the open
market to be credited against mandatory redemption requirements), interest and
redemption premrums on Panty Bonds and all other amounts due on other Parity
Obligations, plus all other charges, costs and expenses relating to such payment,
inchuding those described in the preceding paragraph. On the Busm s&
immediately preceding each payment due date for the Panty Obh B
shall transfer from the Bond Fund and Reserve Fund, if n

approprate paying agent/registrar amounts equal to the amgu]
Obhgations on such date. '

pay the fees and expenses of the Liquid
and shall disburse funds from the B ,n%i?
redemption price of and interest on

mounts
1l not be

Notwithst Igjg l}m :'_ “e ATy:t| ep: t to the
Bond Fund and ‘E,rgg g @iy \m ; ps” for the
paymen»tﬁ’b?mter §¥76n the
§feﬁes 29@&3 nte é?ﬂsf, %;‘ agement«Eo
é?\a,tﬁ ?¥ggpge e t:mig"rﬁ‘ t, exs ‘;_{ >
ermm"ﬁcgz}dgj' rqu‘; ': }% 13 L

l:w..

eﬁtﬁbhsh- nd! utlligziaccounts within the Bond Fund as 1t

435

Il.

54 fron- t1m ttE“‘ ihe, éfiémfiipF
: v # 1 '- Ao B W .
k) PARTES.0 i“::t;}ese AR

S5 o
“*Th Reserve Fund shall be established for the benefit of

tié’g:?ynty Voh‘ds The City shall establish and maintain a balance 1n

= a3ficReserve Fund equal to the Reserve Fund Requirement. The

i}«'?‘ ‘eserve Fund Reqmrement may be funded by a Reserve Fund Surety

' ) “Bond 1ssucd by an insurance company or other entity that maintains
ratings (etther for the long term unsecured debt of the 1ssuer of such
Reserve Fund Surety Bond or for obhgations insured, securcd or
guaranteed by such issuer) n the highest letter category by two major
municipal securities credit rating services

(b) In any Transfer Period in which the Reserve Fund
contains less than the Reserve Fund Requirement or in which the City

)
LA
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1186
1187
1188
1189
1190
1191
1192
1193
1194
1195
1196
1197
1198
1199
1200
1201
1202
1203

1204
1205
1206
1207
1208
1209
1210

1211
1212
1213
1214
1215
1216
1217
121R
1219
1220
1221
1222

P

is obhgated to repay or retmburse any issuer of a Reserve Fund Surety
Bond (in the event such Reserve Fund Surety Bond 1s drawn upon),
then after making all required transfers to the Bond Fund, there shall
be transferred into the Reserve Fund from the available Pledged e

fund shall be transferred to the an
balance in the Reserve Fund s J;:d ced b
Requirement or an (Re erve Fuiid S >
arise, transfersx thé‘% exerve undgfzf 1 be resu
the manner ﬁ?ed’ ve a retho el

to pay such }'gf'g?zf"n urfmc tobLga 101 sj
4 1#3- 7

,/‘{ffh\(c) *3;-. he R scrvé Fundigha 'b‘e‘zjv}llsedfto ay the pnnc:lpal of
Aﬁ:‘?fandﬁm ere*;o 131 e\ Panty ondg‘ [aft’%ny flmc when there 15 not
A é-a_qf*su clent moneﬁava}lable [ the»Bond‘Fﬁp l:f'm; uch purpose and to
L“ malte; Jal,n Lp en'f'@"v‘l;eqmred to, saﬁsﬁqrepament obligations to
Z;} 188 qs’gf %esé eﬁﬁund\ Suretyr onds Pﬁa} may also be used to make
"y thelfiftal hymen‘ls ,-for \th re 1reme or defeasance of the Panty

v __"'g-a

G e

jzf n At oi‘ued Official determines that doing so would
SN eb §t~;l_1jtf:reb of the City. the Reserve Fund Requirement may
w ‘;’f\;;}ldedhwolly or partly by a Reserve Fund Surety Bond selected
zed Official (the “Surety Bond Issuer™) An Authonized
‘f e Ofﬁmal may approve the terms and form of the Reserve Fund Surety
w =Bond and of a guaranty or other agreement pursuant to which the City
/15 obligated to pay premiums, fees, and reimbursement obligations
owing to the Surety Bond Issuer (a “Guaranty Agreement”) In
connection with a Reserve Fund Surety Bond and any Additional
Bonds that are Panty Bonds, the City, the Paying Agent/Registrar and

the Surety Bond Issuer may approve procedures providing for a
reasonable allocation among Reserve Fund Surety Bonds and funds

80204554 §/1050:4240 3 6




1223
1224

1225
1226
1227
1228
1229
1230
1231
1232
1233

1234
1235

1236

1237
1238
1239
1240
1241
1242
1243
1244
1245
1246
1247
1248

1249
1250
1251
1252
1253
1254
1255

1256
1257
1258
1259

held n the Reserve Fund to make payments on Parity Bonds and to
provide for repayments to Surety Bond Issuers.

PART 5.07. Deficiencies in Funds or Accounts. Subject to satisfyin
reqmred payments for the bencﬁt of the Prior Lien Bonds in accordance wf

transferred into any fund or account mamtamed pursuant to th
amounts required in this Ordinance, amounts equivalent to 4&2 defigie
set apart and transferred to such fund or account fi Y ﬁ%ﬁ V2
unallocated Pledged Revenues, and such transfers _sﬂallﬁ)e

amounts otherwise required to be transferred to s d/
succeeding Transter Date or Transfer Dates;

o
gt

Ey
Xﬁ;‘ et

PAR’I‘ 5.08. Investment of l-umg nsfer 0EIn e&tﬁ%nt Incoz;nh o
. in] t; TEEy

: Myt ] j :

at m%‘é  the Ci e

(a) Moneg@nlln’;z?ll fun
mvested 1n_the ‘ma Pl

[ Lﬂ\-ﬂr

deposits d* ‘mvesmf

-t

money req Tre&“}tﬂ b

Xpend 'i i%:l I be avaﬂableﬁé’tj‘fh

All leth ‘3:% tit nl;}* t be valued 05 less
A o f:rg }?\t,]y Hhe_f thdé’l 3 busmcslgzdiéyfﬁ t Fe £ﬂty s Fiscal Year at
P i ‘ke? al e.le c;e/pt that an reqf,,”obhga Ionesjof‘the United States of
u.*.:&g,ij% enc - State and rJ<o<:£~1l )é V%T,BI 'eiit Senfes shall be continuously

j va ued t th@tr pdr vale or pnn01pal ‘tacgﬂah‘fgunt For purposes of

mas 1rm m giQVCthent 03] imoneyin such funds may be invested,
24 .LJ

togsjghc w1th:f m,oniéfm oth funds or with other money of the City, 1n

k] commu mvcktm {410 common pool of such investments
g mamtai e by he ( an ofﬁmal depository of the City or 1n any
1 fm{d o m qtment v\e 1cle permitted by Texas law, which shall not be
'-‘i consi ered} lg-be a loss of the segregation of such money or funds if
F?}%fc _ga{fe;jeplng receipts. certificates of participation or other documents
ﬁ:clea evidencing the mnvestment or investment pool i which such
']’ . R money 18 mvested and the share thereof purchased with such money
i—jr;}’; or owned by such funds are held by or on behalf of each such fund ' If
and to the cxtent necessary, such investments or participations therein

shall be promptly sold to prevent any default

(b)  All interest and mcome denved from deposits and
investments credited to the Bond Fund and Rescrve Fund shall remain
a part of the fund from which such mnvestment was made, and such
investment interest and income shall reduce by like amount any

80204554 R/IUE04240 37
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1261
1262
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1264

1265
1266
1267
1268
1269
1270
1271
1272
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1274

1275
1276
1277
1278

1279
1280
1281
1282
1283

1284

1285
1286
1287
1288
1289
1290
1291

1292
1293
1294

required transfer to such funds from the Pledged Revenues. except at
any time when the Reserve Fund has on deposit an amount more than
the Reserve Fund Requirement, all investment interest and mcome
received on any investment of funds in such fund shall be deposited to 4
the credit of the Bond Fund Sl

. ‘s-.
PART 6.015 NG rib'mL:en B n*‘

any add’n’b‘n\l b(; S T ot iTe obll aya Ie §
il

and secured by a lien on

edgeg;bf the 1 édg /d R enu s‘ t’ lspsé%or 51 e lien securing the Parity

g‘%:) gatfbmi«' ? '.aﬁ ﬁ:ﬁ ?E' S Fﬁ“}
’k"\ ":?fr‘ E cu:_—”“ L
PABEI' 03 Refiind g Bonds Th C pressly reserves the night to
ilssu refu{ﬁdf;ﬂ B;ohdq’tojgef‘und all@g a portl}o “of the Panity Bonds or refunding
bon $ revmub] 1ssded 10.fe und‘?arlty Bonds Such refunding bonds may bc

qec ed b‘j#.a"’l en ged"RjZ,enu s on a panty with or subordinate to the lien

é:%ﬁ ng F_?mﬁ?ﬁfd“ \1,-;.

}%? P R’;/GO . aOther Additional Bonds.
by ...'.‘, Fh "{

DA S

r ,:*-'“fi;ﬁf; 7 (@) ’Tn regard to the Pledged Revenucs, the City reserves and
l‘z; L re{tains the nght to 1ssue or incur additional obhgations secured wholly
- ,,o partly by a parity lien on such Pledged Revenues or by a lien jumor
b and subordinate to the lien on such Pledged Revenues securmg
payment of the Panty Bonds, provided, however, that no such Party
Bonds or Junior Subordinate Lien Bonds shall be issued unless the

following conditions are satisfied

(1) the City's Chief Financral Officer (or other
officer of the City having primary responsibtlity for the
financial affairs of the City) shall providc a certificate

RO204554 B/101804246 38



1295
1296
1297
1298
1299
1300
1301
1302
1303
1304
1305
1306
1307
1308
1309
1310
1311
1312
1313
1314
1315
1316
1317
1318
1319
1320
1321
1322
1323
1324
1325
1326
1327
1328

1329
1330
1331
1332

showing that, for the City’s most recent completed Fiscal
Year or for any consecutive 12-month period out of the
most recent 18 months preceding the month the
ordinance authonzing the issuance of the Panty Bonds or
Junior Subordinate Lien Bonds 1s adopted (the **Coverage
Period"), (A)the Pledged Hotel Occupancy T

1ssued, and deducting _)'!l
Service Requirement fof$

Parity Bondg.annamountfieqil
from theSp otel QCC
Perigfiant, “Nek-B
Reventgs: Coyer:

cqllnrerq,en ;_ Phec}ﬁg‘m{gumw 3
= ;35. ,ir quirernentin n}"% ause (A)&bpvem
1;;([ ve "'i"fe”s?l%leﬂged whe Hﬁ fyitd the paymem of any
V"‘ﬁ’ﬂé mbﬁ*S’ﬁbm%%te Llen Bo Are equal to at least
.of:; hé“{maxtﬁm ] ual Debt Service Requirement
10K Subor{’il}a“f!'e Lien Bonds then Outstanding
¥ and "che ule\'oi«vtok ¢ clir 1n the then current or any future
1scz§'¢§f~ ar afedt giving effect to the 1ssuance of the
‘a'*"r unigSubordinate Lien Bonds then being issued, 1f any;
) prov;tded however, at such time as the Prior Lien Bonds
are no longer Qutstanding, the coverage requirement in
clause (A) above shall be reduced to 125% and the
coverage requirement of clause (B) shall be reduced to
100%: and

..":'j:
;f? 2
/
\»Lns I
&a
k.
?4‘*‘

ey
A et

rJ
<
i

Ry
o ‘,ﬁg’d

. n
\ I FEM

o R .
gy =t it

(n) provision 1S made 1 the ordinance
authonzing 1ssuance of the Panty Bonds or Jumor
Subordinate Lien Bonds, as the case may be, for the
complete funding of any required reserves for payment of

80204554 810804216 39




1333
1334

1335
1336
1337
1338
1339
1340
1341
1342
1343
1344
1345
1346
1347
1348

1349
1350
1351
1352

1353
1354
1355
1356
1357
1358
1359
1360
1361
1362
1363
1364
1365
1366
1367
1368
1369

(Dbﬁﬁéton-j §§;§§

Pl gl

principal of and interest on such Panty Bonds or Junior
Subordinate Lien Bonds as of the initial delivery thereof

(b) Among the future obligations authorized to be issued or
incurred pursuant to Part 6.03{a) are Credit Agreements. The Cjj ' ;
may enter into such a Credit Agreement payable from and
wholly or partly by a lien on Pledged Revenues if it obi:
(1) the consent from any Credit Facility Prov1der S
Facility 1n support of the Bonds or (i1) written co Rl
Rating Agency then rating the Parity Bonds a iilfe
that issuance of the Credit Agreement will nbpFtatise
reduction in the rating assigned to :
such consent m clause (1) and ¢
required for Interest Rate Man
secure 1ts obhgatm nder a f
Pledged Revenye uch lien f§fon
lien secun gﬂ'%fi% . s

ot "3 r?f(l)g.r“%t;;; e Gle, drscret i ¢ the City, such
' gahbh( all be> fecmed to bear interest
§ es: (A) an interest rate equal to
ATt e 13 .

fqt:l}e a;ver%age rateibo by such obhgations (or by
srcomparable ELb such obligations have not been
:ifigfltsf‘éﬁdg g dufing the preceding 24 months) for any
‘ "fi’?fi- oAt period ending within 30 days before the date of
M,J, alcufation, (B)if the City has entered nto a related

i %/ Credit Agreement 1n the nature of an Interest Rate

Management Agreement, the rate payable by the City
under such Credit Agreement, or (C)an interest rate
equal to the 30-Year Tax-Excmpt Revenue Bond Index
rate as published in The Bond Buyer on any date selected
by the City within 30 days before the date of calculation
If such 1ndex 1s no longer published 1n The Bond Buyer.,
an indea of tax-exempt revenue bonds with matunties of
20 years, or more, published 1n a financial newspaper or

BOT04554 8/10804246 40



1370
1371

1372
1373
1374
1375
1376
1377
1378
1379
1330
1381
1382
1383
1384
1385
1386
1387
1388
1389
1390
1391
1392
1393
1394

1395
1396
1397
1398
1399
1400
1401
1402
1403
1404

1405
1406
1407

journal with national circulation may be selected by the
City and used for this purpose.

(n) If the City has entered into a Credit
Agreement i1n connection with an issue of obligations
payable from and secured by Pledged Revenues and i
Clause B of paragraph (c}i) above does not apply:

(X) payments due under the Credit Agree ; q““
elther the City or the other party to the Cre €]

:4 % man .sér!} h e &ej},t Wléh Seﬂ& of EL agraph {c)(1)
A s M%})O )"ﬁi‘b}s ){{calc lOn ,_@hls on dqta only those

iy 4o

«%’%;ep yrt'l,ents Lacty made"mi t’hé”‘; e tﬁ&énod shall be
R lon e 311 B

é:ﬁ?atlon and for

it kep mto,,a(:x,o nt 1 ~maltm s*uc'h c
‘jf
e prosﬁc“cajje(ﬁalc atlons‘i‘ nly thes ayments reasonably

» ~"~.t

"‘*’eﬁpectq to \Me“made in. % € subject penod shall be taken
-2rinto 46O ntyn.miakir g"i‘the calculation
}:'3?";:' % xﬁ t‘ﬁ: E_{&ig/

= (d) .xlfﬁ;he ityhas entered into a Credit Agreement to
i
ey diseharge i py chase any of 1ts obhigations payable from or secured
e ,b@;ﬁledg d-Revenucs under arrangements whereby the City's
bes 2 e It et

‘ _{ = . 0bligation [0 repay the amounts advanced under the Credit Agreement
Lf’*_lf‘ ey for the discharge or purchase 1s payable over more than one year from
e advance under the Credit Agreement, then the portion of the
obhgations commuitted to be discharged or purchased pursuant to the
Credit Agreement shall be excluded from any calculation of debt
service requircments, and the principal of and interest requirements
that constitute the City's resmbursement obhigation shall be added

h."‘

(¢) In determuung the Pledged Hotel Occupancy Tax
Revenues availlable to satisfy the coverage requirements of condition
(a) above, the City may take mte consuderation an increase in the

RNINASS4 RIOB04244 4 1




1408
1409
1410
1411
1412
1413

1414
1415
1416
1417
1418
1419
1420
1421
1422

1423
1424

1425
1426
1427
1428
1429
1430

1431
1432
1433
1434
1435
1436
1437
1438
1439
1440
1441

1442
1443

portion of the Pledged Hotel Occupancy Tax Revenues that became
effective during the Coverage Peniod and, for purposes of satisfying
the above coverage tests, make a pro forma determination of the
Pledged Hotel Occupancy Tax Revenues for the Coverage Period

Revenues being 1 effect for the entire Coverage Penod.

{fh  Any Additional Bonds may bear any n‘?gﬁqﬂr g%ﬁm ;
provided by the ordinance authorizing their issuan iz mg besiss

such form and manner as may be authorizeg; %ﬂaww ‘
any such bonds may be secured by any O}vh?;ttf”o'

financial guaranty insurance

vy
support. Any Reimbursement OBl
Agreement may be ;

PR Yy

ufoc:

N
I.
iy

‘J O W‘F'F 2
,:, NS-RELATING [FO;
{I Ol,S*

;;;;;

'l% ; Ciits P The City covenants

a@@g@gu H)L;::*‘-Bx, PLEAY: .B, i m {w'ﬂ t"réi and any premium on and

gnc!:)palxof ;}‘il’arl” Oblr thl’lb Ccor ogtathe trmé thereof and will faithfully

da. \:._E:d p rfo andﬁ‘at.a!l,,ﬁrm 8 ly @joserv1 -an} efnd all covenants, undertakings,

Etlp atlo ro‘v'ni'})ns-'?to tamed"‘ n this ‘Ordinance and 1n any other ordinance
th nzn it

1s uan eoﬁ.sue Barify Obligations

L A&l ‘ PR LB
; ; 70 ‘“? edg “mdVEncumbrance of Pledged Revenues. The City
venantgidngd nts f\h:ib(lt has the lawful power to create a hen on and to
t;igﬂﬂj‘{;%i’ edg d R venues to secure the payment of the Panty Obligations and
i) b'hgatlonyand has lawfully exercised such power under the Constitution
ng Eelawev the State of Texas. The City further covenants and represents that,
oher than to the payment of the Prior Licn Bonds, the bonds and obligations
n)onzed and reserved to be 1ssued 1n this Ordinance, the Pledged Revenuces are
t and will not be made subject to any other Lien, pledge or encumbrance to
secure the payment of any debt or obligation of the City unless such lien, pledge or
encumbrance 1s juntor and subordinate to the lien and pledge secunng payment of
the Parity Obligations

PART 7.03. Bondholders Remedies This Ordinance shall constitute a
contract between the City and the Holders of the Bonds from time to time

BO204554 8/108042406 42
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1467
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1471
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1474
1475
1476
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1478
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1480
1481

Outstanding and the beneficianes of other Parity Obligations and Junior
Obligations and this Ordinance shall be and remain irrepealable until the Bonds
and the other Panity Obligations and Jumor Obligations shall be fully pad or
dlschargcd or provision therefor shall have been made as prowded in

Holder of a Bond and each benefic T‘é Junior

Obligations may at law or In equ r other -
proceedings, enforce and compel p dp to be
performed by the City underthis Or 11@“3:uerilnclu ng thﬁkp licatio 0 1edged
Revenues In the manger ed njthis shrovided, how Ver that no

Holder of a Bond; gndino b%ﬁg iciary. r ‘% ‘ion or a JuniqE0 hgation
shall ever have t zgg a nt-of the prm tpal of, mtergs@‘o or any
redemp Wrc u}m: on t iBond or n vpaym tm any Party Oﬁ‘llgatlon or

Jumcn Oblxgatlo §‘“ qut of/'zmy**fund *tﬁ S Xd?‘ﬁi“ t§ b ‘rajiled by taxation, other than
th ’Pié*d éﬂ.Hot I‘fOccupangy Tax. “Bé\?enues “4nd; t}’f'e% Special Hotel Occupancy
(e :\'"— .#&L! s ‘*g;% e B
k#( wl VR i (“j;(i:*s s, t"'

PAR’.[‘ 04‘;":\.S&tISfEIC'€1QI'I offO 1gat1@m of City If the City shall pay or

g%i:: to e.ﬂpald rEr therg gﬁal’ otF'erﬁlrlse be"paid to the Holders, the principal of,
'm'lum ‘_’_],f any, and i terest n!thie Bonds, at the times and 1n the manner
ﬁCR. ated 1n 18} Or nancc*'tﬁe ~the pledge of the Pledged Revenues under this
Qrdl ance id a}krother obhgatlons of the City to the Holders shall thereupon
tel‘mmate 5iid become votd and be discharged and satistied

vl.(‘

T
s Bondq or }{ principal amount(s) thereof shall be constdered to have been
pald Wl h the meaning and with the effect expressed above n this Part when (i)
imgpgy/sufﬁuent to pay in full such Bonds or the principal amount(s) thereof at
ma"f’nty or to the redemption date therefor. together with all interest due thereon,
shall have been 1rrevocably deposited with and held in trust by the Paying
Agent/Registrar, or an authonzed cscrow agent, or (n) Government Obhgations
shall have been urevocably deposited in trust with the Paying Agent/ Registrar, or
an authornzed escrow agent, which Government Obligations have been certitied by
an independent accounting firm to mature as to principal and interest in such

amounts and at such times as will insure the availability, without reinvestment. of

80204554 8/10304240 43
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1502
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1504
1505
1506
1507
1508

1509
1510
1511
1512
1513
1514

1515
1516
1517
1518

sufficient money, together with any money deposited therewith, if any, to pay
when due the principal of and interest on such Bonds, or the principal amount(s)
thereof, on and before the Stated Matunty thereof or (if notice of redemption has
been given or waived or If irrevocable arrangements therefor acceptable togthe
Paying Agent/Registrar have been made) the redemption date thereof. c i
covenants that no deposit of money or Government Obligations will !
this Part and no use made of any such deposit which would cays

treated as “arbitrage bonds™ within the meaning of Secti n/lry
Regulations. g

ursy
g
paks
interest thereon with respe UChen ,mbgé“n‘f
remtted to the City o 8il ireated: City.. i
‘. ! L 5.‘%" i 1';\
held by the Payinggigent/K L& pa? 0 f’f principal off;
on the Bonds angiFemaininpii : 4.0f threc (3) y fﬁs ,fter the

Bonds suchfjne
gu‘ltﬁe request of the City, be
‘I.}i-n otwithstanding the above
! Agent/Regstrar to the City

' ‘ s. _«
c z c:laume‘ci1 ropr rtkal ws of the State of Texas
e g

"‘3‘1

Stated a%lty, '
itted*
an

bh anons» %t aside and held in trust pursuant to
7LQ¢£, }'}_augs ¢ used at the first practicable date to pay the
0 Re em Tua APri€e, as apphicable. of the Bonds bemng deemed
¢ d%ﬁl’onge oufStanding as contemplated in the first paragraph of

selid
[

@s? Part :!7 04

.mv’* N
Fﬁhﬁﬁ‘o ondsL'of a subsenes i the Daily Mode or Weekly Mode may be
defeas&d ithout prior wnitten consent of the Credit Facility Provider and written
conﬁrmitlon from each Rating Agency then rating such Bonds to the effect that the
péslt made pursuant to the Ordinance will not, by itself, result in a reduction or
withdrawal of the short-term or long-term rating of such Bonds below the rating
category of such Rating Agency then in effect with respect to such Bonds

PART 7.05. Non-Business Days [n any case where the date of maturity of
mterest on or pnncipal of the Bonds or the date fixed for redemption of any Bonds
or the due date for the payment or performance of any obligation shall be other
than a Business Day, then such payment need not be made on such duc date but

80204554 $/1URM2 46 44
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1520
1521
1522
1523
1524

1525

1526
1527
1528
1529
1530
1531

1532 ¢

1533
1534
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1539
1540
1541
1542

1543
1544
1545
1546

1547
1548
1549
1550
1551
1552
1553
1554

may be made on the next succeeding day which 1s a Business Day with the same
force and effect as if made on the date of maturnity or the date fixed for redemption
or other due date, and no interest shall accrue for the period from the scheduled
due date to the date of actual payment. If any Transfer Date shall not be
Business Day, then the transfer otherwise required to be made on _such b

appointment of Deutsche Bank Trust Company Anjeiica _': &
to scrve as Paying Agent/Registrar fon»réthe Bo S hereby a 'rg ed and

confirmed. Books and records relating®idithe regitration, ’?eayment
%e‘%;er“) sﬁalﬂ gga] trmes

exchange of the Bonds (the “Securi ! ,
maintained on behalf of the City by t P aying Agent @sﬁ% as prowdé in this

Ordinance and in acce rdal} € Wi ‘,’.w . ?
Agent/Registrar ?ﬁ}gﬂt-«a:,c substl' n H m the attached*ishereto as
Exhbit A, and rsfffcfx ‘iead nabl i‘i andl> e§ulatlons as Lthes

Agent/Registrar ﬁﬁ%tﬁe’ C{f?*mayp escmb&; ,,Q €0 rmo;e Authorized " T
and - }fﬁ‘ﬁﬁkbe au,th ed rfgj, %xec to' dr-del erl sugh Paying Agént/Registrar

ement with suchi ch§nges as %r 1‘1%@“2' d fﬁ al executing such Paying
;gq t/Regi%?rar et Trent /;ﬂay ap? r6 “; ':;L'E Vo
‘ﬁ‘ ) . ‘: J%‘J’;:;Yl' ‘l'" 1 a—L.L-—J ,‘} r"J

~Lrust Fuﬁgd 'All mon%t lteans ferred by the City to the Paying
, t/Reglstré 'deq this'@ ..rchna ce except.su’r/x;s representing Registrar’s/Paying
f&g t’s es) §h nlll::f:‘he:ld in Uﬁ tfo the benefit of the City, shall be the property
Bf th Cltfr*“ariﬂ aH bc dL‘a ufs d yx ccordance with this Ordinance

‘w%

“{ - PAE{I,' 03‘“ 3 nds\Pﬁe/sgnted Subject to the provisions of Part 8.04, all
mat redeonds p eseﬁted to the Paying Agent/Registrar for payment shall be paid
’thh@uﬂ t!h& ﬁeuessny ot further wmstructions from the City. Such Bonds shall be

|Lanceled provided 1n this Ordinance

Llﬁ} PART 8.04. Successor Paying Agent/Registrars  The City covenants to
maintain and provide a Paying Agent/Regstrar at all ttmes until the Bonds are paid
and discharged, and any successor Paying Agent/Registrar shall be a bank, trust
company. financial institution or other entity quahlified and authonzed to serve in
such capacity and perform the duties and services of Paying Agent/Registrar. Such
successor Paying Agent/Registrar must execute a Paying Agent/Registrar
Agreement having substanually the same terms as the Paying Agent/Registrar
Agreement attached to this Ordinance as Extubit A The Paying Agent/Registrar’s

KNIN4554 BI1NROA240 4 S
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resignation and removal shall not be effective until a successor Paymng
Agent/Registrar has been appointed by the City and such appomtment accepted.
Concurrently with any such resignation or removal. the Paying Agent/Registrar
shall transfer any Liquidity Facility or Credit Facilhity to such successor P‘Q;qng
Agent/Registrar  Upon any change in the Paying Agent/Registrar for bhds
the City agrees to promptly cause a written notice thercof to be sent mﬁaﬁﬁ

et 2 b

by United States Mail. first class postage prepaid, which noticg st m
address of the new Paying Agent/Registrar. = 5
it of (i)
lagent for e}bsemes

to serve as rem rketing
pye an onfu-me:dL~ d such

PART 8.05. Remarketing Agent. The qelf;
Morgan Keegan & Company, Inc to serve as remat
2008A Bonds and (11) Bank of Amernc 5ecunt1e
agent for the Subsenes 2008B Bonds r by app
appointments shall be governed by g@ of t e"‘?A spp ¢ A hcp‘:,e“t”I
Remarketing Agrecmelgfs,((each a “R &’%%nd coll}ec 1yely, the

“Remarketing Agree ts”)n SUbi,%‘ l he fo é“ﬁ‘aehjed heretg<as{ Exhibit
D are hereby a .%ﬁ: onz d%aCfﬁmals are ard%ghall be
authorized to execu egv “{dehve %é\i re ar etmg Agreementj’“‘{ﬁ such

changﬁg the At :}1.;’"zed O‘ cial gxétu ] g;guch Fg(,cq arketing Agr §H1) nts may
AR R e ey b . W
a/gpr(,}f%‘%j} e vy i “ "f i.‘v‘#‘-‘j—»:x{ [ﬂ*.’;‘._ﬂ

! :13!. [ AT
ei’seiectl n and appointment of Deutsche

k“»

T PARES 067" TefidetAgent/

! 34 fﬂé’f‘ ru§t7(f om any& em:as Ne mYorigNew York, To serve as tender agent for
;T_Ll %‘Bon 18 ih% approvgd agggc&l,hrmed and such appointment shall be
Bovirne y”‘Pa 162 6 endix-JA herdtd, and a Tender Agent Agreement
Eé“tw}eent ertyiand \'gl)("1 {3 Agent substantially in the form attached hereto as
Exhibit E ig- re y’a proyed, {ne-or more Authonzed Officials are and shali be
t"il,‘l_li?)rlze tb Xet:ufe nd e ver such Tender Agent Agreement with such changes
E;r" : Auth9 zch f'scml executing the same may approve

b SR ~ :_,:J -

!ﬁ'vfih /Anﬁ succ g&or Tender Agent shall be a bank, trust company, financial

ph L tution/or other entity maintaining trust powers that 1s qualified and authonzed
?to serve m such capacity and perform the duties and services of Tender Agent
Such successor Tender Agent must execute a Tender Agent Agreement having
subbtantlally the same terms as the Tender Agent Agreement to be attached to thas
Ordinance as Exhibit E  The Tender Agent’s resignation and removal shall not be
effective until a successor Tender Agent has been appointed by the City and such
appomtment accepted
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1620
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1623

ARTICLE 9. ALTERATION OF RIGHTS AND DUTIES; AMENDMENT
( OF ORDINANCE

PART 9.01. Alteration of Rights and Duties The rights, duties,
obligations of the City and the Holders of the Bonds are subject 1n all Ifés'g €
all apphcable federal and state laws including, without limitation, the ov]a
federal law regarding the composition of indebtedness of pOllth Pf/gdly
the same now exist or may hereafter be amended 3

PART 9.02. Amendment of Ordinance thefr‘?fcﬁ; s;l t’ i
without the consent of or notice to any of the Ho d
Ordinance for any one or more of the foIlowmg pu 6

—\b?,;—-r- "-"

(a) to cure any arnb1gu1

T ersely affe}cg

=T

e
0 “this Ordmancekt’ the
Imterestgonf {he] Bonds from bemg

h“fi 0SS ncomé of hd owfitr$ thereof for federal
e i mcﬁiufb’ééész," e ;;“{I’Cf; ]

BT my 1’;«{,_; ) ”_L g u,l !fé’

’:‘:"jj rreghe Fftw rgmt-to Or con{zf" upoh‘:ﬁthe’Holdcrs of the Bonds any
Wi addmsn,al FrIJgh ¢n;§d esapoiers or authority that may lawfully be
G gra?g? o grﬁc;a ek ”d_;'poﬁwth% Holders of the Bonds,

7 b Bl

'( ) E iadd tg,‘the covenants and agreements of the City

r" s Ordmance other covenants and agreements of, or

?} T cdhd tons B festrictions upon, the City or to swrrender or eliminate

" :any Fight or power reserved to or conferred upon the City wn this
Ordmance

! .
(e} to amend any provisions hereof relating to the 1ssuance ot
Additional Bonds 1f the City first obtamns a Rating Confirmation
Notice with respect to such amendment, and

() to subject to the hen and pledge of this Ordinance
additional Pledged Revenues, provided such amendment does not
cause any reduction 1n any rating assigned to the Bonds by any major
municipal securities evaluation service then rating the Bonds;
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1624
1625
1626
1627
1628
1629

1630

1631

1632
1633
1634
1635
1636
1637
1638

1639

1640
1641
1642
1643
1644
1645

1646
1647
1648
1649
1650
1651

1652
1653

1654
1655
1656
1657

provided, however, that 1f and to the extent required by a Credit Facility, Liquidity
Faciity, an Interest Rate Management Agreement. another Credit Agreement or
other provision of this Ordinance, the City shall first obtain the consent of the
Credit Facility Provider, any Liquidity Facility Provider and the Interest B ate

described in Part 9.02 hereofidio w1tht;}
accordance with Part 9 04 here,{) sqF.the Hol dq‘gg
majority of the aggregate unpai nc al amgii a?df
then Outstan(;ggLa q-paffectediby 3

addition nﬁg‘e ﬁ;,natldn" provigls

of this Ordinance but, if such ang%ziment

&D S
o,
shall pe Mfﬁanmcrxt sion r.‘) the principalk 0&}
interest o man *Bond" issued: fathe

} ('7L a reduction o

;Agrpmﬁ%)gal ﬁm it of] a”ﬁi}iBon o thes @T olﬁnf est on any Bond or

%@5 onds Pvér”‘:anyfoth f Bo d }ggl‘Bﬁogﬁds or’ (r Jla reduction in the
‘% ’@gfega}e pnnmpal ag\ unt of tliE»Bondsfrg:qE,red for consent to such
A2 endn}bnfx, 'ﬂ‘.« 7 e ; bt },9 t ))
h‘sﬂﬁf ] ‘,“’{‘(J\\. '..l?f‘l éﬁ- \,/J
-_v:;, 4*‘(15) rj % and“ to*’“‘th :extent required by a Credit Facihity,
b ] quuléhqy amléty, an Intere?i:zRate Management Agreement, another
"t;im Crédl ment 0 thée}L provision of this Ordinance, the City shall

) “ﬁ?j ﬁr it Q m th consé t #t of the Credit Facility Provider, any Liqudity

g Erowger ahd ihe Interest Rate Management Agreement Counterparry
'rL'ff ;:; *to an suctF4mendritent pursuaht to thus Part 9.03

'RT 9.04. Consent of Holders Any consent required by Part 9 03 shall
Jg—g:bnc: idered given

{a) By all Helders of Outstanding Bonds if a Credit Facility
15 in effect. the Credit Facility Provider 1s not in default thereunder
and the Credit Facility Provider has glven 1ts written consent to the
amendments in writing,
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1658 (b) By all Holders of Outstanding Bonds 1f the Bonds are

1659 remarketed following a mandatory tender of all Bonds and the
1660 substance of such amendment has been disclosed to the market 1n
1661 connection with such remarketing,
1662 (c) By all Holders of Outstanding Bonds if the Bonds,e
1663 a Auction Rate Mode and 1f written notice of the substang@=gtit
1664 proposed amendment has been furmished to the 3
1665 following such disclosure, there have ' occusr
1666 consecutive Auctions (as defined in Appen({g@&“ﬁg&i.
1667 Auction either Sufficient Clearing Bids e‘ui ﬁ'p'
1668 determined was the Winning Bid Rat@; Nty
1669 (d) By any Holder in gfiygnumber fi:f@
1670 similar tenor, signed by such HSJAEH6R his a ":q{;«!ize
1671 of the execution agn‘j{: uchc §§nt*q of the%;mﬁ fid)
1672 such attorngy Andi.¢ f gj?ﬁp&'%%fant Bords, 1f made i
1673 following i i ept {or an 9£§he purpases 5,5:: S
1674 Ordinance, aﬁ% seonclysiye hfal or oﬁ:fh City with reg 0
1675 Lé'ﬁ;'?ﬁa tion 12k} ’,_e;ed o 1 1tted‘;t ¢ ket by the City under
1676 & Iifsl".l(zhymstru nel] "’;{,E*ﬁ} ;ﬁﬁ b e "ﬂ

STCERIR S B “ | ]
1677 % f‘*\f'?ﬁ;w. VL e fdc,t dndﬁgigt_e pf_' Xecution by any
1678 ‘L{ ?5 rBe rcoq of anyap uche wn?mg ‘may be proved by the

1679 ___;L? mcqmﬁcatﬂf Aniy= fﬁcér?rl’n an ‘,_}lil’lsdlctlon who by law
1680 4 “has FR‘ er\Tﬁm%@ke gcl\nowledgments within  such

h

|

1681 fag® “"%ﬁnsdmh'n at# ¢+~person sigmng such wnting
1682 ;‘g "J,u oWl dgel‘i beJ him the execution thereof, or by
1683 },‘}:; 1 f ?; 4fti ﬁ%‘% of any"witness to such execution, and

Lol A "
1684 ij;g:zfi:jf' - n/(’il) the fact of the ownership by any person of
1685 ‘\'_:I%é‘; -/ any Bond and the date of the ownership of same may be
1686 r_ B s proved by a certificate executed by an appropnate officer
1687 " of the Paying AgentVRegistrar, stating that at the date
1688 7 thereof such Bond was registered in the name of such
1689 party 1n the Secunty Register
1690 In lieu of the preceding the City may accept such other proofs of the
1691 preceding as 1t shall consider appropriate.
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1714
1715
1716
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1719

1720
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1722
1723
1724
1725
1726

Consents obtained pursuant to Part 9 04(d) shall be valid only if given
following the mailing of notice by or on behalf of the City requesting such consent
and setting forth the substance of the amendment of this Ordinance in respect of
which such consent 1s sought and stating that copies thereof are available a
office of the City Clerk for 1nspection. Such notice shall be mailed by.cErtif

Security Register,

PART 9.05. Revocation of Consent. Any consgnt
pursuant to the provisions of Part 9 04(d) shall be affeve :
months from the date of mailing of the notice provige
be conclusive and binding upon all futur {

thereof duir
period. Such consent may be revoked fat: Lspyt ime a ;wf %ths frO? the date of

the first matling of such natice by hq stich con cator by a
successor n fitle, byf tﬁﬁ‘mao ethereef %‘g g%htfReglsﬁap;@ﬁut such
revocation shall pth effécnv% if t @ﬂgé } Enty n aggre e }%nnmpal
amount of the Par y:Be s O' tsta i \’jlné )rdinance defined Ljﬁg, before
the atterapted revocitil ted diapp; | dment. !

ca }c"rip'e vdqaf; n, E(:?»SP e i_c% ? Qg}% {] endmen

TICLE 0. [PROVISIONS coﬁc RN AND APPLICATION

0 OF PROC‘E}ELDS

(%]

2
AN 4
Lﬁl‘. P&*R—T 106 .'Sale of’gﬁondqrgw e \f/%’ L//

] L««:“;'F,——:«T\— -wff’
§ W fi
E} “The, Bg{h P r@hase figrersment between the City and Morgan Keegan
.& Cpmp ny: ; I}(‘Iv(thﬁ: “Subser»iesf?,OOSA Underwnter”) relating to the Subsernes
i3 tn qub tant}f’\dliyht}le’form and content of Exhibit F attached to this

"H,r*'

2008A B ind
Oi;gh ﬁHLﬁ"" ith ,§uc changés as the Pncing Officer executing the same may
apprpvcf"lsf hi rebyg aBproved A Pncing Officer may complete the Bond Purchase
Agr;eement w1thprespect to the pricing information and execute such Bond
ﬁ’urc};gaese Afgreement as the City Council’s act and deed

==
i;/ ,»'(b The Bond Purchase Agrecment between the City and Banc of

iwmenica Securiies LLC (the “Subseries 2008B Underwnter™) relating to the
Subseries 2008B Bonds 1n substantially the form and content of Exhibit F attached
to this Ordinance. with such changes as the Prnicing Officer executing the same
may approve, is hereby approved A Pricing Officer may complete the Bond
Purchasc Agreement with respect to the pricing mformation and execute such
Bond Purchase Agreement as the City Council’s act and deed
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The Subseries 2008 A Underwriter and the Subsenes 2008B Underwriter are
referred to in this Ordinance collectively as the “Underwniters”.

PART 10.02. Control and Custody of Bonds The Mayor of the City shall
be and 1s hereby authonzed to take and have charge of all necessary orge ': d

thereof to the Underwriters.

Furthermore, any Authonzed Official 1s hergb¥authprized ani""@if cted to
furnish and execute such documents relatipg to the @‘} i {i vaffairs as
may be necessary for the issuance off onds,gtli€{approval of thE€FAttorney
General and registration by the ComptéﬁﬂgB FE: %
the City's financial advisor, bond cotifis

it onds t@g‘ﬁf‘.\
liorations descr[;bed n this

10 03 below ;:1 ;

1S, il ng to the
% n'sfdé' d ﬁnaﬂ)y an Authonzed Official,
2 of the Securities and

?é,d—r()fﬁmal may approve the
use and distribution bythe

a 3
w; ot approvcd by an Anthorized Official, 1n the
tg.;i’g ereby authonzed (but not required) and approved

{: 10 47Special Escrow Agreement. A "Special Escrow Agreement"
(ﬂl"l‘ o ,scr'w Agreement") by and between the City and an authonzed escrow
kage%L(ﬂ%"Escrow Agent"). 1f any such agreement 1s required in connection with
ﬂlgy,ls"s’flance of the Bonds, shall be attached to the Pricing Certificate  Such
Escrow Agreement 15 hereby authorized to be finalized and executed by the Pricing
Officer for and on behalf of the City and as the act and deed of the City Council;
and such Escrow Agreement as executed by said Pricing Officer shall be deemed
approved by the City Council and constitute the Escrow Agreement heremn
approved With regard to the finalization of certain terms and provisions of any
Escrow Agreement, a Pricing Officer is hereby authorized to come to an agreement

with the Escrow Agent on the following details, among other matters
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1793
1794
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1797
1798

1.  The creation and funding of the Escrow Fund;

2. The Escrow Agent’s compensation, admimstration of the Escrow
Fund, and the settlement of any paying agents’ charges rclating to_the
Refunded Bends; and '

Agent are hereby authorized and directed to make
the purchase of the escrowed secunties referencedjimr
any, and the delivery thereof to the r Agen
Bonds to the Underwriters for deposit &fﬁ%‘*crednt ) '.
AUSTIN, TEXAS. HOTEL OCCURANE p
BOND ESCROW FWT e EZT]' \@I& nd”) {OF- ;

a e’abg:m lae d prov1de : hapter

specified 1n the P oiig ’;LC ertificate; il
1207, VT C A., 5 rﬁm Code Eus’""’(jrd}n ce, l;he s Pricing CemﬁE’étc fand the

: 3

F ey
hJL_‘

""ﬂ

Escrow Agreeme tkes ' Z Vit ﬁxﬁ L ot
Ty r‘*[‘_ I:; ,-~ £ <3 /
/ﬁA—E lﬂg Broceeds ;51" Saf%‘“ mgeq tel "}}3] owing the delivery of the

wni
e i H penisEs

prices_and.p 1ums of the ilquldtty Faexhty ahd relj Ied fees and expenses, and
;t;%ﬁr c)la%g serve Fundﬁshall bF If’e to hﬁﬁbrbdlt of the Escrow Fund, if
any, jor tfanglﬁuttgigl to” }&paylngt agf}nt/reg raf for the Refunded Bonds for the
payﬂlcnt Fithe reden}pt n‘pﬁce;thefcof on’ the redemption date specified in the
Pncmg egihﬁcae AN é“ceéf “apount budgeted for such purposes shall be
dépoqned/)-'tot e cred]tj of tha ‘dFund

Frad iy [‘7"'—‘ '{" e

hﬂﬁg J‘}ddltl nallyy oxp or immediately before the date of the delivery of the Bonds
Eo the;, Underwrlters an Authonzed Official shall cause to be transferred
mmedla{ely available funds to the Paying Agent/Registrar from money legally
avallabigxfor purpose the sum specified in the Pricing Certificate to accomphish the
‘ngupdmg

Poglds upmct%d"s of séle/thereof le;ésmmountsxt pay. costs of issuance, purchase

PART 10.06. Redemption of Refunded Bonds (a) In order to provide for
the refunding, discharge, and retirement of the Refunded Bonds, the Refunded
Bonds will be called for redemption on the date(s) specified by the Pricing Officer
in the Pricing Certificate at the price of par plus accrued nterest to the redemption
date(s), and nctice(s) of such redemption shall be given 1n accordance with the
applicable provisions of the ordinance adopted by the City Council of the City,

N
[}
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which authorized the issuance of the Refunded Bonds. The Pricing Officer 1s
hereby authorized and directed to issue or cause to be issued a Notice or Notices of
Redemption for the Refunded Bonds in substantially the form(s) set forth as an
Exhibit to the Pricing Certificate, to the paying agent/registrar for Refunded Bon

date(s).
ARTICLE 11. CONTINUING

J £ }
dgtenmned to

G’,‘-:-': Atk id, . . .
lﬁ}' HEtEs| 1nfg ~rm‘ tion repository within the
) , ,

tOt

"
.

I
¥ ol
ot

a«l‘
feuun e and Exchange Commission

o

iy aths
»

2
T
LS

P‘.{‘.&" ?
A P
j,’l:afi 3
th
2 B
1
wﬁ
553
-—n:"’Jm

- -‘2‘:]:;,.
A
!

5L s‘-ﬁany pefs@ ated by the State of Texas or an authonzed
¢partme ff% ﬁcg"}o? agency*l ereof as, and determined by the SEC or 1ts staff to
‘au?n de oqnory within the meanming of the Rule from time to

5

E . 11.02. Annual Reports The City shall prov;de annually to each
N ‘RMSIR and any SID, within six months after the end of each Fiscal Year
(begmmng with the Fiscal Year ending September 30. 2008} financial information
S operating data with respect to the City of the general type included in the final
Official Statement referenced by Part 1001 of this Ordinance, being the
information described in Exhibit G hereto  Financial statements to be provided
shall be (1) prepared in accordance with the accounting principles described in
Exhibit G hereto and (2) audited, 1if the City commissions an audit of such
statements and the audit 18 completed within the penod dunng which they must be
provided If audited financial statements are not available at the time the financial

SU2U4554 B/10SOH2396 53



1832
1833
1834
1835

1836
1837
1838
1839

1840
1841
1842
1843
1844

1845
1846
1847
1848

1849
1850
1851
1852
1853
1854
1855
18356
1857
1858
1859
1860
1861
1862
1863
1864

1865
1866

information and operating data must be provided, then the City shall provide
unaudited financial statements for the applicable fiscal year to each NRMSIR and
any SID with the financial information and operating data and will file the annual
audit report when and if the same becomes available.

which the City otherwise would be requn'ed to provide fing 5_ 5 g
o i ‘

operating data pursuant to this Part. *ﬁh k
e i

The financial information and operating data E‘é%pr i

Part may be set forth in full 1n one or more documeh
specific reference to any document }
offening document, if 1t 1s available

provided to each NRMSIR any S

either each

anmer, of any of tﬁ*‘?’ allowing
events with respectifo i

Aot al within théﬁ%%

Py 2

; Tzﬁgmen d lihpq encles,

FEh pfaulfé‘ g

’ 'bt service reserves reflecting financial

r"*’““‘

¥ ;.p
c& n credit enhancements reflecting financial
.ndi: ficu n‘”é‘sf |
Eﬁgﬂbsti ' *é)ﬂé feredit or liquidity providers, or their failure to
5Pel formy/
k weh,  (~Adverse tax opimons or ¢vents affectmg the tax-exempt status
i;:,,%ﬂ mj:;;jr §  156fthe Bonds;
,' "_5— gl Medifications to rights of holders of the Bonds:
Bond calls.
Defeasances,
Release, substitution, or sale of property secunng repayment of
the Bonds, and

11 Rating changes.

The City shall notify any SID and cither cach NRMSIR or the MSRB, 1n a
timely manner, of any failure by the City to provide financial information or
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operating data 1n accordance with Part 10 02 hereof by the time required by such
Part.

PART 11.04. Limitations, Disclaimers, and Amendments. The City shal be

only while, the City remains an “obligated person” with respect to-fhig,
within the meaning of the Rule, except that the City 1n any evefiing

give any benefit or any legal or equita
other person. The City undertakes
operating data, financial statements,

ipdate any

City’s financial reg,c"gt@‘ 5
as,Expressly

nformation provided;
pro (Egﬁé%gthufo ctnagﬁ

ant)gr(’:ﬁnce T
L@I’Behdsmtx “Any ﬁngrﬁ‘ te

,-“P | b N.h{ :u_;:j‘

e

gms&usel Iness t a decision to invest 1n or

: OFCIRCUNSTAN fIj:gfl;L HE CITY BE LIABLE TO
HF HOERER @Rﬁﬁtﬁﬁm TAIFOWNER:OF ANY BOND OR ANY OTHER
(§ON 1N CQ?T% I\ ORTORT, FOR DAMAGES RESULTING

DLLY: OR BRRITYGFROMEANY BREACH BY THE CITY, WHETHER
LIGHNH OR WITHEHEEFAULT ON ITS PART, OF ANY COVENANT
SPECIFISD:N THIS PART, BUT EVERY RIGHT AND REMEDY OF ANY
S% PERSONJ‘M CONTRACT OR TORT, FOR OR ON ACCOUNT OF ANY

BRFACH*SHALL BE LIMITED TO AN ACTION FOR MANDAMUS
6’1’1»35?56;1:10 PERFORMANCE.

e
L "% No default by the City in observing or performing its obligations under this
art shall constitute a breach of or default under this Ordinance for purposes of any
other provision of this Ordinance.

Nothing 1n this Part 1s intended or shall act to disclaim, waive, or otherwise
limit the duties of the City under federal and state secunties laws.
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The provisions of this Part may be amended by the City from time to time to
adapt to changed circumstances resulting from a change in legal requirements, a
change in law, or a change in the identity. nature, status, or type of operations of
the Clty, but only 1f (1) the provisions of this Part as so amended, wou]d ve

Bonds in comphance with the Rule, taking into account any ame
mtcrpretatlons of the RuIe to the date of such amendment, as w I aské‘h

determines that such amendment will not materalleimpair the wntér é' of the

Sy
so amends tHé LOVISIONS

T4t b !

“’;;’ifé mf@ ation [Bf*pperating
02a 0 at1 n, 1n natkatiye form,
tmpaciie Waghange insthé{ type of

of this Part, 1t shall include with any é‘ns
data next provided 1n accordance with Plg’ftﬁ;l,

j'?nth
st

t e':fd te onuwéuch the Bonds are first

lxgiz';wsl? i VA effective on or before the C losing Date

egidla
fo AL
HE=is
,g“q]putat on Date” has the meaning set forth in Section 1 148-1(b)
pl'fc Regulations

“Gross Proceeds”™ means any proceeds as defined in Section
1 148-1(b) of the Rcgulations, and any replacement proceeds as
defined in Section 1 148-1(c) of the Regulations, of the Bonds

“Investment” has the meaning set forth in Section 1 148-1(b) of the
Regulations.

BOIN4554 B/10B04236 56



1933 “Nonpurpese Investment” means any investment property, as defined

1934 in section 148(b) of the Code, in which Gross Proceeds of the Bonds

1935 are mvested and which 1s not acquired to carry out the governmental

1936 purposes of the Bonds.

1937 “Rebate Amount” has the meaning set forth in Section 1.148-1eb30f

1938 the Regulations @%&‘;ﬁ*
e

1939 “Regulations” means any proposed, temporary, ¢ 0 "giﬁmw

1940 Regulations issued pursnant to Sections 103 a yo kY

1941 the Code, and 103 of the Internal Revenue ¢

1942 applicable to the Bonds.

1943
1944
1945

1946 r
1947  any proposed, tetmporary-Qr
1048 amend,er“regyl\a)ce{thef pec:l’&“’
1949 E."E::::’f}'z_:"u.:‘:f“ﬂ‘f_(

I B Iﬂw-
st £ (D) feNot tor Cause Int’erest/f;) ggci‘mclaﬁxable The City shall
1950 b u‘ﬁ;‘inot uée‘t pelmutfﬁe us,é' of, or~ I, ﬁSe Gros@l}j oceeds or any other
1951 F,“ amounf§ for:s any* fprc)pei‘tymt»he“'h qénsi],txon construction  or
1952 E‘i‘f‘i&"f xmprayeméntdo WhICh\IS to be/ finanecd 1 directly or indirectly with
1953 %«”"' 3 Gr ssJElroceed$mla manner Which 1P made or omted. respectively,
1954 ‘i’:‘{} wolld- ¢ause . mtere*gta fn ‘any Bond to become includable 1n the

apjj opriate,
lement

1955 grc;s#"-:?co he fras deﬁne& i section 61 of the Code, of the owncr
1956 [ -4 thereo forﬂfedt.ra]\ income tax purposes  Without Lhimmting the
1957 '““ | generazlty ﬁr)tﬁhé prccedmg unless and until the City receives a wniften
1958 2 JI,« 0 AnIY of eetinsel nationally recognized 1n the field of municipal
1959 & - bon law to the effect that faillure to comply with such covenant will
1960 T or adversely affect the cxemption from federal income tax of the

1961 L . ~interest on any Bond, the City shall comply with each of the specific

1962 L7 covenants in this Part

1963 (¢) No Pnvate Use or Private Payments Except as permitted
1964 by section 141 of the Code and the Regulations and ruhings
1965 thereunder, the City shall at all hmes before the last Stated Matunty of
1966 Bonds
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1567
1968
1969
1970
1971
1972
1973
1974
1975
1976
1977
1978
1979
1980

1981
1982
1983
1984
1985
1986
1987
1988
1989
1990

1991
1992
1993
1994
1695
1996
1997
1998
1999
2000
2001
2002
2003

(1)  exclusively own, operate and possess all
property the acquisition, construction or improvement of
which 15 to be financed or refinanced directly or
indirectly with Gross Proceeds of the Bonds (including
property financed with Gross Proceeds of the Refunded it
Bonds), and not use or permut the use of such (Ivg%s1 bt
Proceeds (including all contractual arrangement _" e
terms different than those applicable to t e 1A P
public) or any property acquired,
improved with such Gross Proceed

R
X 7

States or any agency, d
thereof) other than a sta
such use 1s solely as a meji

(11
any &har
18 trj:ated

<% propert}g’ e z@g

TR nanced directly or
i “_'_ (in "ﬁu ing property
Geds ottt Sfinded Bonds).

it il

%ﬁ)?tbﬂﬂé&a}eé\of geﬂ“‘ral ap‘fj 1cat’1_ n[;wrfﬂm the City or

;nte €StE fed o 1n estments cc[u red with such Gross

4P ocfeeﬁs pendmgmap hegtxon for their intended purposes

e

A=t R
i) oarij Except to the extent permutted by
sccuon 141:65ihe Q e'ﬁf)d the Regulations and rulings thereunder,
the "City sh HL‘%: use Gross Proceeds of the Bonds to make or finance

LR A gL e,
v_‘g‘,"k : o 2
;.:;«{ o

L

Fy g“:;_ls’a 0 arﬁap son or entity other than a state or local government
E‘Fm:ﬁt urposes of the preceding covenant, such Gross Proceeds are
P8 ec zcopsidered to be “loaned” to a persen or entity if. (1) property
F'%:;; cqulred, constructed or improved with such Gross Proceeds 1s sold or
57" leased to such person or entity 1n a transaction which creates a debt

for federal income tax purposes, (2) capacity 1n or service from such
property 1s committed to such person or entity under a take-or-pay.
-output or stmilar contract or arrangement, or_(3) indirect benefits, or
burdens and benefits of ownership, of such Gross Proceeds or any
property acquired, constructed or improved with such Gross Proceeds
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2004
2005

2006
2007
2008
2009
2010
2011
2012
2013
2014

2015
2016
2017
2018
2019
2020

2021
2022
2023
2024

2025
2026
2027

2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039

rf&’{’%t“\g) “Iforma

,An Ormanog reg f(ed by secty

E’g hji
"J‘ij

- -u_

P

i

are otherwise transferred in a transaction which 1s the economic
equivalent of a loan

(e) Not to Invest at Higher Yield Except to the extent
permitted by section 148 of the Code and the Regulations and ruhn

if as a result of such investment the Yield fror?
investments acquired with Gross Proceeds 3 T ‘ﬁ
thereby), whether then held or previously 159 :

Yield of the Bonds. Y
faliy \E%T('
(f) Not_Federally G anﬁ‘h%ced %mp

permitted by section 149(b) of i Gode an(j‘{ i ?;‘.“RB
rulings thereundegime ity shhk.’%% | ’
which woul ,.cgiusi?tg% ondsfto

meantng oﬁL eotqﬂ’:slt‘i (b) J ,
rulmgs thergun(ilcr Z‘lﬁ; £; 5
" ‘{L

G‘ft'.,(”['he‘ Clty s tall umely file the
G r’i 149(‘3) of; the with the Secretary

ofth easury. St Form 8038 GT ]ﬂajich‘bthql;} form and 1n such place

------ i B A

as {11&8 cretaryumay prqc:cn; e» Pelian
\vfw-s
W Ji} 5 Rebate omi\Arbltﬁqe Proﬁtq Except to the extent
# othbrw; E?@.ﬁde i 156 thﬁlS(f) of the Code and the Regulations
andmh gs ther und%:j?
/‘—ii E(l)j The City shall account for all Gross
-’*Prowed tincluding all receipts, cxpenditures and

% I‘/-/mvestments thereof) on 1ts books of account separately

and apart from all other funds (and recaipts, expenditures

and 1mvestments thereof) and shall retain all records of

accounting for at least six years after the day on which
the last Outstanding Bond 15 discharged However, to the
extent permitted by law, the City may commingle Gross
Proceeds of the Bonds with other money of the City,
provided that the City scparately accounts for each
receipt and expenditurc of Gross Proceeds and the
obhgations acquired therewith
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2040
2041
2042
2043
2044
2045
2046

2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064
2065
2066
2067
2068
2069
2070

2071
2072
2073
2074
2075
2076
2077

A

T+
f‘
.-1., J
I\‘—‘t?v J\:«n._,‘{

80204554 8/1080424h

(1) Not less frequently than each Computation
Date, the City shall calculate the Rebate Amount m
accordance with rules set forth in section 148(f) of the
Code and the Regulations and rulings thereunder. The
City shall maintain such calculations with its ofﬁcxal

- " ]
money represented thereby and to indig gpurchase e
by measures designed to in the et(',: dability of thefi
interest thereon from th inco : =0 th_ OWNErS{: .

thereof for federal mconjfé?f’ ‘i

Gifiputation Dateb
Regulations,
édup jcent (100%)*«(:1{: th Kébat Amount on
L @%ﬁ%l) in fthe e@ge of anar other Computation
it etyn:pé“r entf ? %) opre Rebate Amount on
es the rebate payments shall be
.th&installments. to the placc and 1n
may be required by section 148(f) of

i he
o I ‘%and the’Kegulations and rulings thereunder, and

halllpb accompamed by Form 8038-T or such other

i ‘formig/ fid nformation as 15 or may be required by

Section 148(f) of the Code and the Regulations and

4 rulings thereunder

(1v) The City shall exercise reasonable diligence
to assure that no errors are made in the calculations and
payments required by paragraphs (n) and (1n), and 1if an
error 15 made, to discover and promptly correct such error
within a reasonable amount of time thereafter {and n all
events within one hundred eighty (180) days after
discovery of the error), including payment to the United

60




20738
2079
2080

2081
2082
2083
2084
2085
2086
2087
2088
2089
2090
2091

2092
2093
2094
2095
2096
2097
2098

2099
2100
2101
2102
2103
2104
2105

2106
2107
2108

2109
2110
2111
2112
2113

States of any additional Rebate Amount owed to it,
interest thereon, and any penalty imposed under Section
1.148-3(h) of the Regulations

(v) Not to Divert Arbitrage Profits. Except to ,
the extent permutted by section 148 of the Code and the a2k
Regulations and rulings thereunder, the City shall nots? e
any time before the earlier of the Stated Maturiyzdr ’ t
payment of the Bonds, enter wnto any | SCtln A at;

~CIEelIt t éiar visions of the Codc
j’{{%ﬁ jj_tfgie\ Re gula '%%ﬁgl@ flecey Larv or appropnate in
cppnc%qonf Wit he Ii,’», nds, m,-th‘é” *ert;ﬁcat -asito Tax Exemption or
1ﬂ?&u‘ r %lg_erlapprqpnate cegt;ﬁci}e fonél oidetument.

fed irﬂ“'"'
et "g AR e l

i ot\ Hedp&!Bonds > Wlth respect to the original
ety bo a5 Tefi 'aq‘c d bﬁ‘ﬁhﬁ: Réfunded Bonds, (1) the City reasonably

‘sp nd atE ﬂs’t % of the spendable proceeds of the

#‘éi ongiaal bo?ds ithi e years after such original bonds were issued

an d(@ not¢mgre thdn 50% of proceeds of the onginal bonds were

est di Nojpurpose Investments having a substantially guaranteed
>f*s\_ ;Y 1eLd for abpertod of 4 years or more.

,:’M,;gﬁ{/ (k) Current Refunding The Bonds are issued to refund the
ﬁ‘iﬁf “Refunded Bonds, and the Bonds will be 1ssued within 90 days before
- the redemption of the Refunded Bonds.

() Remmbursement The City reasonably expects to
reimburse ~ capital expenditures- with- respect- to the- termination
payment referenced 1n Part 3 11 hereof paid with funds on hand from
the proceeds of sale of Bonds, and this paragraph shall constitute a
declaration of official intent under the Treas Reg §1150-2 The
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2114
2115

2116

2117
2118
2119
2120

2121
2122
2123
2124

2125
2126
2127
2128
2129
2130
2131
2132
2133
2134

2135
2136
2137
2138
2139
2140
2141
2142
2143

2144
2145
2146
2147
2148

maximum principal amount of the Bonds expected to be issued for the
termination payment 1s $10,000,000

ARTICLE 13. MISCELLANEQUS

PART 13.01. Further Procedures The Mayor, the Mayor Pro Tg ig: ity
Manager, the Chief Financial Officer, City Treasurer and the City ther
approprate officials of the City, are hereby authonized and d irge and

PART 13.02. Severability. If any Part, para
Ordmance shall for any reason be held,to be

ited by
Qquert CJde hap{e%?f Fﬁg : ‘!-thls meeting has been open o
hei ({m %/b ﬂ]a at At S’*d%iﬁ g Bihieh ths Ordinance and the

: atter thicre ﬁ;;)\cen dﬁscu Ed céﬁ ld?l%a and formally acted upon.
[I'h ClterC@unc *}fﬁrthei*nra‘@{ies agpxqoves \aﬁdmo rms such written notice and

@he conte tsgnd 0SS g\tﬁérﬁmf ,{ﬁf T

E'?P* 1 *-1?5

e 5
Eﬁ%ﬁ PART13.04;Benefiis ok Oftiflance. Nothing in this Ordinance, expressed
ﬁﬁ{ﬁ ; plledgﬂjjlnt?gde@ orﬁhahlr Exonstrued to confer upon any person other than
Eheiglty he. ayingsi gen% 1strar, the Credit Facility Provider, the Surety Bond
SSUET, he 1q1§nd1 Provider. the Interest Rate Management Agreement
ity (1es }, tht Remarketing Agent. the Tender Agent, any future Auction
F *‘gent 011* roker-Dea]er the Holders and any other beneficiary of a Panty
Olbhgatllon any right, remedy, or claim. legal or equitable, under or by reason of
Ehl&@rdlnance or any provision hereof, this Ordinance and all its provisions being
nfended to be and being for the sole and exclusive benefit of such Persons.

PART 13.05. Inconsistent Provisions  All ordinances, orders or resolutions,
or parts thereof, which are in conflict or inconsistent with any provision of this
Ordinance are hereby repealed to the extent of such conflict and the provisions of
this Ordinance shall be and remain controlling as to the matters contamned mn this
Ordmance.
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PART 13.06. Rating Agencies.

(a) If Moody's. Fitch or Standard & Poor’s maintain a rating
on the Bonds such rating agencies shall receive notice by or on behalf
of the Caty, of:

L1q 1d1tyﬁjﬁc1llty.

Whe Liquidityl 3
der Remarketmg 5

"’(w /me ¥ explringﬁ/ﬂ;cnpmathn, ) extension of

any Liqui ;'f}]famhty or,,Credit Fauht?y orithe obtaiming

of Er“( ’A]tefnafé qulﬁdlty j,’amht)? fors iAlternate Credit

ENY 1}1t)gpen{:?u:tg to}tﬁg Bb’ndm:;,

Qg)i A y: a tlomlgn connection with a change to a
ﬁ; at” Mode or Fixed Rate Mode or

E.’

-

B

O
r—u,,—;’?"
B

(a9

m(vn) Any redemption, defeasance, mandatory
tender Mandatory Purchase Date or acceleration of all
/ " the Outstanding Bonds

q‘.‘;?)’ (b) Information Provided to Rating Agencies. The City
agrees to provide any Rating Agency with respect to the Bonds of a
subsenies such information with respect to the City as the Rating
Agency reasonably requests from time to tume, which information is
customarily prepared by the City and publicly available

(c) Rating Agency Requircments Notwithstanding anything
herein to the contrary and as authonized by law, the Pricing Otficer is
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2182
2183
2184

2185
2186
2187
2188
2189
2190
2191
2192
2193

hereby authorized to include in the Pricing Certificate any provision
required by Moody’s, Fitch or Standard & Poor’s required to obtain
the initial ratings on the Bonds.

PART 13.07. Demands, Requests. All notices, demands and requestitibe
given to or made hereunder by the City, the Paying Agent/Registragye he Shénder

Agent, the Remarketing Agents, the Liquidity Facility Provid€rsgtilis
Facility Providers, the Rating Agencies shall, unless otherwis€se "_ resshyi

by United States registered or certified mal, retﬁ
prepaid, addressed as set forth below Notices, dema
given by Electronic Means may be sentfto the

applicable, set forth below: i 4%

As to the City:

-
. A -

1 'Attehtion® 8t Alfaro, Treasfirer-
AP e (%?}LE 74-7882 Eé%h
T Fi S{51%,, 3838
U L HiMall: art.dlfaro@ect austin.tx.us
Z :f-’ﬁg}‘;“gg Fji
et ] 'Etﬂr't;s:éhe Bati
}:xlj e ?%I}vgﬁ\)rléfst Avenue, 2™ Floor
Efﬁ‘;{ Sunimit, New Jersey 07901
[ G Attention: Trust & Secunties Services
o Phone. (908) 608-4094

Fax (908) 608-3220

E-mail- debra schwalb@db.com

N

et S

b 'us.f—:g,irfji‘v/ v

A§ tortis: Tender Agent: Deutsche Bank

R 4 25 DeForest Avenue, 2" Floor

b g Summut, New Jersey 07901

ser”” Attention: Trust & Securities Services

Phone. (908) 608-4094
Fax (908) 608-3220
E-mail. debra schwalbi@db com
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The Address, Phone Number, Fax
Number and E-mail Address Specified
in the Related Remarketing Agreement

<

As to the Remarketing Agent(s):

As to the Credit Facility Provider(s) and
Liquidity Facility Provider(s)

The Address, Phone NumherS At

n the Related Credit
Liquidity Faerity, as

As to the Auction Agent:

sSs-Bhefie Number:
id:H-mail Addresg
A

Iafied

BU204554 5/1UBDA246 65



2195

As to the Broker-Dealer(s)

As to the Sernies 2008 Interest Rate
Management Agreement Counterparty: 50 North Front Street, 1,
Memphis, Tennegseel3
63

ST
é ork 100

TN
/}3‘, 0- _%ﬁikﬂg y Inc
e ?33«""‘35% Stréet Plaza

[T

i
e
¥
T I
r—‘ 4
'

4
3

N
w‘.‘ﬁé

L

Fax

Street
Public Finance Group

Phone:
Fax 212-553-1066

Email MSPGSurveillance@moodys

com

o
N

80204551 8/10804246

The Address. Phone Number, Fax
Number and E-mail Address Specified
in the Related Broker-Dealer Agreeimg

Morgan Keegan Financial Pt

ﬁ 97-2210 or (21“3,1“

Email: trudy.zibit@fitchratings.com
Moody’s Investors Service, Inc.

7 World Trade Center at 250 Greenwich

New York, New York 10007
Aftentton MSPG — 23" Floor



2196

2197

2198
2199
2200

2201
2202
2203
2204
2205

2206
2207
2208
2209
2210
2211
2212
2213
2214
2215

2216
2217
2218

Standard & Poor’s

55 Water Street, 38" Floor
New York, New York 10041
Phone.

The City shall provide, or cause to be pro ’q Ay ; ncy then
maintaining a rating on the Bonds with therfiotice o my' redemption angfihe notice

public and publig onc ) c
business to be cofsidare ;ad‘a Bith mekts

e - e

v;ggff 7 Goyernmef %d 'Ch pteF 55'

iy ”q}ﬂ#

) fﬁquthcf % cials A yiag eerq nt. instrument, certificate

nertwie I ihi§ Ordldanceg‘pr@wd?a m bE approved or executed by
A%thon}éd?} fﬁciah ﬂmcludmgaihé Pricing Certificate, shall be
%’3 sider :"’ igcl 8ively., s ap ﬁﬁ_g}i'l “e eputéd La'/r:d delivered on behalf of the

bﬂty as i P§L a%dﬁ%?éﬁ*}ﬂg% e forn and Q@nfgnt cxet,uted and delivered by an

r&uﬂionz Eficid 1)

i'rélii‘t ngt

COIlIlCCtl

AL S S-S T
0%’16*‘ PI O%

i

%/ﬁs nd the terms and execution of documents in
rms and execution of the other agreements and

13. 10 Governing Law  This Ordinance shall be construed and
/in accordanue with the laws of the State of Texas and the United States of
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PART 13.11. Effective Date This Ordinance 1s hereby passed one reading
as authorized by VT C A., Government Code, Section 1201.028 and shall be
effective immedaately upon 1its passage and adoption.

[remainder of page left blank intentionally]
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APPENDIX A

PROVISIONS FOR MULTI-MODAL OBLIGATIONS
FOR THE BONDS
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PROVISIONS FOR MULTI-MODAL OBLIGATIONS
FOR THE BONDS

ARTICLE ]

DEFINITIONS

Part 1.1  Definitions. Capitalized terms used but not otherwise defined
1n this Appendix A shall have the meanings set forth 1n the Ordinance to which this
Appendix A s appended. Unless otherwise specified, references to Parts and
articles heremn are to the Parts and articles in this Appendix A and not the
Ordinance. For all purposes herein and (except as the context may otherwise
require) in the Ordinance, the following terms have the following meanings:

“Alternate Credit Facihty” means a Credit Facility that 1s 1ssued in
substitution for a then-exasting Credit Facility in accordance with, and pursuant to,
Part 5.1 hereof, as the same may be amended or supplemented from time to time

“Alternate Liquidity Facility” means a Liquidity Facility that 1s 1ssued in
substitution for a then-existing Liquidity Facility in accordance with, and pursuant
to, Part 5 | hereof, as the same may be amended or supplemented from time to
time

“Alternate Rate” means, on any Rate Determination Date, the SIFMA Index
or 1f the SIFMA Index 1s no longer published, the Kenny Index, or if neither the
SIFMA Index nor the Kenny Index are published. an index or a rate selected or
determined by the Paying Agent/Registrar and consented to by the City and the
Credit Facility Provider.

“Auction Agent™ has the meaning set forth in Exhubit 1 hereto.
“Auction Agreement” has the meamng set forth in Exhibst | hereto
“Auction Date™ has the meaning set forth in Exhibit 1 herete
“Auction Period™ has the meaning set forth in Exhibit 1 hereto
“Auction Perod Rate™ has the meaning set forth in Exhibit 1 hereto

*Auction Procedures™ has the meaning set forth n Exhibit 1 hereto.
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“Auction Rate Mode” means the mode during which the duration of the
Auction Period and the interest rate 1s determuined in accordance with Part 2 7
hereof and Exhibit | hereto.

“Authorized Denominations” means with respect 16 Bonds of a subseries (1)
in an Anction Rate Mode, $25,000 and any integral multiple thereof, (1) 1n a
Commercial Paper Mode, Daily Mode or Weekly Mode, $100,000 and any integral
multiple of $5,000 in excess thereof and (1) in a Term Rate Mode or Fixed Rate
Mode, $5,000 and any integral multiple thereof, provided, however, that if as a
result of the change 1in the Mode of the Bonds of a subseries from a Term Rate
Mode to a Commercial Paper Mode, Daily Mode or Weekly Mode, 1t is not
possible to deliver all the Bonds of a subseries required or permitted to be
Outstanding 1n a denomination permutted above, Bonds of a subsenes may be
delivered, to the extent necessary, in different denominations.

“Available Amount” means the amount available under the Credit Facility or
Liquidity Facility. as apphcable, to pay the principal of and interest on the Bonds
or the Purchase Price of the Bonds, as applicable.

“Broker-Dealer™ has the meaning set forth in Exhibit 1 hereto
“Broker-Dealer Agreement” has the meaning set forth in Exhibit 1 hereto,

“Business Day” shall mean any day other than (a) a Saturday or Sunday, (b)
a day on which banks located 1n the cities in which the designated office of any of
the Tender Agent, the Remarketing Agent. the Paying Agent/Registrar, the Credit
Provider or the Liguidity Provider 1s located are required or authorized by law or
executtve order to close, (¢) a day on which the New York Stock Exchange is
closed, or (d) a day on which the payment system of the Federal Reserve System 1s
not operational

“Closing Date™ when used with respect to the Bonds of a subseries, means
the date on which such Bonds are first 1ssued. sold and delivered.

"Commercial Paper Mode™ means the mode during which the duration ot'the
Interest Periods and the interest rates are determined under Part 2 2 hereof

“Commercial Paper Rate Bond™ means any Bond of a subsenes while mn a
Commercial Paper Mode

“Credit Facility” shall mean a letter of credit, isurance policy, surety bond,
line of credit or other instrument then 1n effect which secures or guarantees the
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payment of pnincipal of and interest on the Bonds. The initial Credit Facility for
the Bonds is the Series 2008 Liquidity Agreement

“Credit Facility Provider” shall mean any bank, insurance company, pension
fund or other financial institntion which provides a Credit Facility or Alternate
Credit Facihity for the Bonds. The mitial Credit Facility Provider shall be Dexia
Crédit Local, acting through 1ts New York branch

“Current Mode™ has the meaning specified in Part 2 8(b) hereof

“Daily Mode” means the mode during which Bonds of a subsenes bear
interest at a Daily Rate

*Daily Rate™ means an interest rate detenmined pursuant to Part 2.3 hereof.
“Delayed Remarketing Peniod™ has the meaning stated in Part 2 5(b)
“Differential Interest Amount™ has the meaning specified in Part 2.1 hereof.

“Direct-Pay Liquidity Facihty™ means a Liquidity Facility that 1s 1ssued in
the form of a direct-pay letter of credit

“Dhrect-Pay Liquidity Facility Drawing Account” means the Account that
may be established pursuant to Part 5 2 hereof. :

“DTC” means The Depository Trust Company, New York, New York, or its
SUCCESSOTS.

“Electronic Means” means telecopy, facsimile transmission, e¢-mail
transmission or other similar electronic means of communication providing
evidence of transmisston, including a telephonic communication confirmed by any
other method set forth in this defimtion.

"Ehgible Account™ means an account that must be maintained either with (1)
a federal or state-chartered depository nstitution or trust company that has a
Standard & Poor’s short-term debt rating of at least “A-2" (or, 1f no short-term debt
rating, a long-term debt rating of “BBB-+"}, or {b) the corporate trust department of
a federal depository institution or state-chartered depository mstitution subject to
regulations regarding fiduciary funds on deposit similar to Title 12 of the U S
Code of Federal Regulation Part 9 10(b), which, in either case, has corporate trust
powers and is acting i 1ts fiduciary capacity -
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“Expiration Date” means, with respect to a Credit Facility or Liquidity
Facihty with respect to the Bonds of a subseries, the stated expiration date of such
Credit Facility or Liqudity Facility, or such stated expiration date as it may be
extended from time to time as provided therein, provided, however, that the
“Expiration Date” does not mean any date upon which a Credit Facility or
Liqudity Facility is no longer effective by reason of its Termination Date, the date
on which all Bonds of such subseries bear interest at a Fixed Rate or an Auction
Period Rate or the expiration of such Credit Facility or Liquidity Facility by reason
of the obtaining of an Alternate Credit Facility or Altemate Liquidity Facility.

“Expiration Tender Date™ has the meaning set forth in Part 4 5(a) hereof.

“Favorable Opinion of Bond Counsel” means, with respect to any action the
occutrence of which requires such an opinion, an unqualified opinion of counsel to
the effect that such action 1s permutted under the Ordinance and that such action
will not impair the exclusion of interest on such Bonds from gross mcome for
purposes of federal income taxation (subject to the inclustion of any exceptions
contained 1n the opinion delivered upon original 1ssuance of the Bonds).

“Fixed Rate™ means an interest rate fixed to the Matunty Date of the Bonds
of a subseries

“Fixed Rate Mode” means the penod durning which Bonds of a subsenes
bear mnterest at a Fixed Rate

“Interest Payment Date” means the following dates upon which interest 1s
payable on Bonds of a subseries

(a) the Matunty Date or any Mode Change Date,

(b}  with respect to a Commercial Paper Rate Bond, the Business
Day following the last day of the Interest Period therefor,

(c})  with respect to the Dailly Mode and the Weekly Mode, the
fifteenth day of each calendar month (provided that if such day 1s not a
Business Day, interest shall be paid on the next Buswmess Day), provided,
however, the mmtial Interest Payment Date for the Bonds shall be
September 15, 2008,

(d) wath respect to the Term Rate Mode, cach May 15 and
November 15 prior to the Purchase Date and the Purchase Date,
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(e) with respect to the Auction Rate Mode, each date that is
specified as an “Interest Payment Date” in Exiibit 1 hereto;

(}  with respect to the Fixed Rate Mode, each May 15 and
November 15, provided that the Interest Payment Dates for the Fixed Rate
Mode may be changed in connection with the conversion to such Mode upon
recelpt of a Favorable Opinion of Bond Counsel, and

(g) with respect to a Liqudity Provider Bond, each date that 1s
specified as a date on which nterest is payable thereon pursuant to the
Liquidity Facility under which such Liquidity Provider Bond was purchased

“Interest Period™” means the period of time that any mterest rate remains in
effect, which penod:

(a)  with respect to a Commercial Paper Rate Bond, is the period of
time established by the Remarketing Agent pursuant to Part 2 2 hereof;

(b)  with respect to Bonds of a subseries in the Daily Mode, is the
period from and including the Closing Date (1f nitially issued in the Daily
Mode), the Mode Change Date that they began to bear interest at the Daily
Rate to and excluding the next Business Day and thereafter commencing on
each Business Day to and excluding the next Business Day,

()  with respect to Bonds of a subsenes in the Weekly Mode, 1s the
period from and inctuding the Closing Date (1f initially issued in the Weekly
Mode), the Mode Change Date that they began to bear interest at the Weekly
Rate to and ncluding the following Wednesday and thereafter commencing
on each Thursday to and including the earlier of the Wednesday of the
following week or the day preceding any Mandatory Purchase Date or the
Matunty Date,

(d)  with respect to Bonds of a subsenes 1n the Term Rate Mode, 1s
the penod from and including the Closing Date (1f mmitially 1ssued 1n the
Term Rate Mode), the Mode Change Date when they began to bear mterest
at the Term Rate, to and including the date selected by the City prior to the
Closing Date or the Mode Change Date, as the case may be, as the last day
upon which an interest rate determined by the Remarketing Agent pursuant
to Part 2 5 hereof 1s 1n effect and thereafter 1s the period beginning on the
day after the ¢nd of the prior Interest Penod and ending on the date selected
by the City prior to the end of such Interest Period as the last day upon
which an interest rate determuned by the Remarketing Agent-pursuant to
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Part 2.5 hereof is in effect; provided, that no Interest Period may extend
beyond the day preceding any Mandatory Purchase Date or the Maturty
Date, and

{e)  with respect to Bonds of a subseries in the Fixed Rate Mode, 18
the period from and including the Mode Change Date that they began to bear
mterest at the Fixed Rate to and including the Maturity Date.

“Kenny Index” means the rate determined on the basis of the Kenny 30-Day
High Grade Index announced on Tuesday or the next preceding Business Day and
as computed by Kenny Information Systems. Inc.

“Liquidity Facility” means any letter of credit, Iine of credit, standby
purchase agreement or other instrument then in effect which provides for the
payment of the purchase price of Bonds upon the tender thereof in the event
remarketing proceeds are insufficient therefor. The imtial Liquidity Facility for the
Bonds is the Series 2008 Liquidity Agreement 1ssued by the Imitial Liquidity
Facility Provider The City is required by thts Ordinance to provide a Liqudity
Facility for all modes other than Auction Mode, a Term Rate Mode of greater than
four years and the Fixed Rate Mode.

“Liquidity Facihity Provider™ shall mean any bank, 1nsurance company,
pension fund or other financial institution which provides a Laquidity Facility or
Alternate Liquidity Facility for the Bonds, including the Initial Liqmdity Facility
Prowvider.

“Liquidity Facility Purchase Account™ means the account by the name
created pursuant to Part 4 7 hereof

“Liquidity Provider Bond Maximum Rate” means the greater of 15% per
annum or such hgher rate as may be permitted by applicable law from time to
time, as evidenced by a Favorable Opinton of Bond Counsel to such effect

“Liquidity Provider Interest Rate™ means with respect to any amounts owing
under any Liqudity Provider Bond, the rate of interest which 1s (1) applicable to
the amounts owing under such Liqudity Provider Bond as specified in and
computed n accordance with the Liquidity Facitlity and (11) not in cxcess of the
Maximum Rate

“Mandatory Purchase Date” means {1) the Purchase Date of Bonds of a
subsertes in the Commercial Paper Mode or the Term Rate Mode, (1) any Mode
Change Date, (m1) the Interest Non-Reinstatement Tender Date, (iv) the
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Substitution Date, (v} the Expiration Tender Date and (vi) the Termination Tender
Date

“Matunty Date” means, with respect to any Bond of a subseries, the final
date specitied therefor in the Ordinance.

“Maximum Auction Rate™ has the meamng set forth in Exhibit 1 hereto.

“Maximum Rate” means, (i) the Tax-Exempt Maximum Rate or such lesser
rate as may be specified in the Liqmdity Facility for the Bonds of such subsenes
and (11) with respect to Bonds of a subseries that are Liquidity Provider Bonds, the
Liquidity Provider Bond Maximum Rate; provided, however, that 1f the Bonds are
in the Auction Mode, the Maximum Rate shall be the Maximum Auction Rate;
provided, further, that 1n no event may the Maximum Rate on any such Bonds
exceed the maximum rate permitted by apphcable law.

“Mode” means the Commercial Paper Mode, the Daily Mode, the Weekly
Mode, the Term Rate Mode, the Auction Rate Mode or the Fixed Rate Mode.

“Mode Change Date™ means, with respect to Bonds of a subseries, the date
one Mode terminates and another Mode begins

*Mode Change Notice™ has the meaning specified 1n Part 2 8(a) hereof.
“New Mode™ has the meaning spectfied 1n Part 2.8(b) hercof

“Notice Parties.” if not the Person providing the notice, means the, City, the
Paying Agent/Registrar, the Remarketing Agent (if any), the Tender Agent, the
Auction Agent (1f any), all Broker-Dealers (if any), the Credit Facility Provider (1f
any), and the Liquidity Facility Provider (1f any}

“Officers Pricing Certificate™ means a certificate or certificates to be signed
by the City Manager or Chief Financial Officer pursuant to the Ordinance
containing pricing information and other terms for one or more series of Bonds.

“One Week LIBOR Rate” means, as of any date of determination, the
offered rate tor deposits in U S. dollars for a seven-day period which appears on
the Telerate Page 3750 at approxamately 11 00 a m, London time, on such date, or
if such date 1s not a date on which dealings in U S. dollars are transacted 1n the
London interbank market, then on the next preceding day on which such dealings
were transacted tn such market

“Paying Agent/Registrar™ has the meaning stated 1n the Ordinance
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“Purchase Date” means with respect to any Bond of a subsenes (1) in the
Commercial Paper Mode or the Term Rate Mode, the Business Day after the last
day of the Interest Penod applicable thereto and (ii) during the Daily Mode or
Weekly Mode, any Business Day upon which such Bond 1s tendered or deemed
tendered for purchase pursuant to Part 4 1 hereof.

“Purchase Fund” means the fund created in Part 4.7 hereof.

“Purchase Price” means an amount equal to the principal amount of any
Bond of a subseries purchased on any Purchase Date or Mandatory Purchase Date,
plus, 1n the case of any Bond of a subscries that has been tendered pursuant to
Part 4.1 hereof, unless the Purchase Date for such Bond is also an Interest Payment
Date, accrued interest to the Purchase Date.

“Rate Determination Date” means any date on which the interest rate on any
Bonds of a subsenes is required to be determined, being: (1) in the case of any
Commercial Paper Rate Bond, the first day of each Interest Penod for any
Commercial Paper Rate Bond, (11) 1n the case of Bonds of a subseries 1n the Daily
Mode. each Business Day, (m) in the case of any Bonds of a subsenes 1n the
Weekly Mode, for any Interest Peniod commencing on a Mode Change Date, the
Business Day immediately preceding the Mode Change Date, and for any other
Interest Period. each Wednesday or, 1f such Wednesday is not a Business Day, the
Business Day next preceding such Wednesday, and (1v) in the case of any Bonds
of a subseries te be, or continue to be, in the Term Rate Mode or Fixed Rate Mode,
a Business Day prior to the first day of an Interest Period

“Record Date™ means, with respect to Bonds of a subseries (i) in a
Commercial Paper Mode, the day (whether or not a Business Day) next preceding
each Interest Payment Date. (11) in the Auction Rate Mode, the Daily Mode or the
Weekly Mode, the opening of business on the Business Day next preceding an
Interest Payment Date and (111) in the Term Rate Mode or the Fixed Rate Mode. the
15th day {whether or not a Business Day) of the calendar month next preceding
cach Interest Payment Date

“Redemption Date”™ means the date fixed for redemption of Bonds of a
subsenies subject to redemption in any notice of redemption given 1n accordance
with the terms hereof

“Reimbursement Agreement” means the reimbursemcent agreement dated as
of August 1, 2008, between the City and the Inrtial Liquidity Facility Provider, and
any supplement or amendment thereof, or any replacement therefor.
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“Remarketing Agents™ means a remarketing agent appointed pursuant to the
Ordinance and Part 6.1 of this Appendix A

“Remarketing Agrecement” means a remarketing agreement entered nto by
and between the City and a Remarketing Agent with respect to the Bonds of a
subseries pursuant to which the Remarketing Agent has agreed to remarket the
Bonds of such subseries on the Purchase Date or the Mandatory Purchase Date at a
price of not less than 100% of the principal amount thereof

“Remarketing Proceeds Account™ means the account by that name created in
Part 4.7 hereof.

“SIFMA Index” means the Secunties Industry and Financial Markets
Association Municipal Swap Index reported by the Securittes Industry and
Financial Markets Association SIFMA Index was formerly called the BMA Index

“Substitution Date” means:

(a)  the second Business Day preceding the date that 1s specified 1n
a wntten notice given to the Paying Agent/Registrar and the Tender Agent in
accordance with the Liquidity Facility or the Credit Facility as the date on
which the assignment of the obligation of the Liquidity Facihity Provader or
the Credit Facility Provider under such Liquidity Facility or Credit Facility
15 effective; provided. however. that any date specified 1n such wnitten notice
as the effective date of such assignment 1s treated as the effective date of
such assignment even 1f the assignment fails to occur on such date, and

(b) the date that 1s specified 1n a written notice given by the City to
the Paying Agent/Registrar and the Tender Agent as the datc on which an
Alternate Credit Facility or an Alternate Liqudity Facility 1s to be
substituted for a then-existing Credit Facility or Liquidity Facibity 1n effect
pursuant to Part 5.1 hereof; provided, however, that any date so specified 1n
the written notice 1s treated as a Substitution Date only 1f a wntten notice
thereof 18 given to the Paying Agent/Registrar and the Tender Agent at least
16 days preccding such date, provided further, however, that any date so
specified in the written notice 18 treated as a Substitution Date even 1f the
substitution of the Alternate Credit Facility or the Alternate Liquidity
Facility fails to occur on such date

“Tax-Exempt Maximum Rate™ means the greater of 12% per annum or the
maximum allowed by Chapter 1204, Texas Government Code, as amended
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“Tender Agent” means the tender agent appomnted pursuant to Part 6.2
hereof.

“Tender Agent Agrecment” means the tender agent agreement entered into
by and between the Tender Agent and the City with respect to the Bonds of a
subseries.

“Term Rate” means an intercst rate determined pursuant to Part 2.5 hereof.,

“Term Rate Mode” means the mode during which Bonds of a subseries bear
interest at a Term Rate.

“Termination Date™ means, with respect to a Credit Facility or a Liquidity
Facility, (i) the date on which such Credit Facility or Liquidity Facihity tenninates
pursuant to its terms or otherwise be terminated prior to its Expiration Date,
including as a result of any default or event of default under the Credit Facility or
Liquidity Facuity, or (i1} the date on which the obligation of the Credit Facility
Provider or the Liquidity Facility Provider to provide a loan terminates, provided,
however, that “Termination Date™ does not mean any date upon which a Credit
Facility or Liquidity Facility 1s no longer effective by reason of 1ts Expiration Date.

“Termination Tender Date” has the meaning set forth in clause (1i) of
Part 4.5 hereof. )

“Weekly Mode™ means a period of time during which Bonds of a subseries
bear interest at a Weekly Rate

“Weekly Ratc™ means an interest rate determined pursuant to Part2 4
hereof

Part 1.2 Rules of Construction.

(a) This Appendix A 15 an integral part of the Ordinance and,
except to the extent provided in the next sentence, has the same force and
effect as if set {orth in the Ordinance In the event of any conflict between
this Appendix A and the Ordinance, the Ordinance controls

(b} [fthe Bonds of any subsencs are 1ssued 1n or re-designated into
two or more subscries. references in the Ordmance and in this Appendix A
to the Bonds of a subseries 1s deemed to refer to Bonds of such subsenes

(c)  Unless otherwise provided mn the Ordinance and this Appendix
A, references 1n the Ordinance and 1n this Appendiy A to “time” 1s deemed
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to refer to New York, New York time. All times herein may be adjusted
from time to time in connection with a Mandatory Tender on a Substitution
Date.

ARTICLE 11

INTEREST RATE MODES, INTEREST RATES AND PAYMENT

Part 2.1  Denominations; Medium, Method and Place of Payment of
Principal and Interest. Interest on Bonds of a subseries 1ssued in the Commercial
Paper Mode, the Daily Mode or Weekly Mode 15 calculated on the basis of a
365/366-day year for the actual number of days elapsed to the Interest Payment
Date. Interest on Bonds of a subsenes 1ssued in the Auction Rate Mode with an
Auction Period over 180 days, the Term Rate Mode or Fixed Rate Mode 1s
calculated on the basis of a 360-day year composed of twelve 30-day months.
Interest on Bonds of a subseries 1ssued 1n the Auction Rate Mode with an Auction
Penod of 180 days or less is calculated on the basis of a 360-day year for the actual
number of days elapsed to the Interest Payment Date.

The interest rates for Bonds of a subscnes contained in the records of the
Paying Agent/Registrar are conclusive and binding upon the City, the Remarketing
Agent, the Tender Agent, the Paying Agent/Registrar, the Auction Agent, all
Broker-Dealers, the Liquidity Facility Provider, the Credit Facility Provider and
the Owners

The payment of the Purchase Price of Bonds of a subseries on any Purchase
Date or Mandatory Purchase Date, as the case may be, will be made by wire
transfer i 1mmediately available funds by the Tender Agent to the account
specified by the Owner 1n a wntten direction receirved by the Tender Agent or, if
no such account number 15 furnished, by check mailed by the Tender Agent to the
Owner at the address appearing on the books required to be kept by the Paying
Agent/Registrar pursuant to thc Ordinance. Any such direction will remain 1n
effect until revoked or 1evised by such Owner by an instrument in wrting
delivered to the Paying Agent/Registrar or the Tender Agent, as the case may be.

Notwithstanding the provisions of Paris 2 2 through 2 7, inclusive. each
Liquidity Provider Bond bears interest on the outstanding principal amount thereof,
and on the amount (1f any) of accrued and unpaid interest thereon, at the Liquidity
Provider Interest Rate for cach day from and including the date such Bond
becomes a Ligudity Provider Bond to, but not including, the date such Bond 1s
paid n full or 1s remarketed The Owner of a Bond of a subseries other than the
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Liquidity Facility Provider or its permutted assignee will be paid (and is obligated
to pay as part of the price paid by such Owner 1n connection with the remarketing
to it of such Bonds) interest thereon for an Interest Period only in the amount that
would have accrued thereon at the rate or rates established pursuant to Parts 2.2,
through 2 7, as applicable, regardless of whether such Bond was a Liqudity
Provider Bond during any portion of such Interest Period. Accrued interest in
respect to any Liquidity Provider Bond is payable to the Liquidity Facility Provider
or its permitted assignee on each Interest Payment Date apphlicable thereto;
provided that any fees, or Excess Interest (as such term is defined in the
Reimbursement Agreement), due to the Liquidity Facility Provider or 1its permitted
assignee shall be paid by the City as provided in Reimbursement Agreement

No Bond of a subseries may bear interest at an interest rate higher than the
Maximum Rate.

Part 2.2  Determination of Interest Rates and Interest Periods
During Commercial Paper Mode. Interest Periods in a Commercial Paper Mode
are of such duration, of at least one day and not more than 270 days, ending on a
day next preceding a Business Day or the Maturnity Date, as the Remarketing Agent
determines in accordance with the provisions of this Part2 2. In making the
determinations with respect to Interest Penods, subject to the limitations wmposed
by the preceding sentence, the Remarketing Agent shall on each Rate
Determination Date select for each Bond of a subseries then subject to such
adjustment the Interest Period whach. if implemented on such Rate Determination
Date, would result in the Remarketing Agent being able to remarket such Bond at
par 1n the secondary market at the lowest 1nterest rate then available and for the
longest Interest Period available at such rate, provided that if on any Rate
Determination Date, the Remarketing Agent detecrmines that current or anticipated
future markct conditions or anticipated future events are such that a different
Interest Period would result 1n a lower average interest cost on such Bond, then the
Remarketing Agent shall select the Interest Period which 1n the judgment of the
Remarketing Agent would pernmt such Bond to achieve such lower average
interest cost, provided, however, that if the Remarketing Agent receives notice
from the City that any Bond of a subsenes 1s to be changed from the Commercial
Paper Mode to any other Mode or 1f 1t 15 to be purchased pursuant to Part 4 5, the
Remarketing Agent shall, with respect to such Bond, select Interest Periods which
do not extend beyond the Mandatory Purchase Date

By 11 45 a.m on each Rate Determunation Date, the Remarketing Agent,
with respect to cach Commercial Paper Rate Bond that 1s subject to adjustment on
such date, will determine an interest rate for the Interest Period then selected for
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such Bond and, no later than 11.45 a m., must give notice by Electronic Means to
the Paying Agent/Registrar of the applicable Interest Period, Purchase Date and
interest rate.

Anything 1n this Appendix A to the contrary notwithstanding, to the extent a
Liquidity Facility and/or Credit Facility is in effect, no Interest Period may be
implemented and no interest rate for such Interest Period may be determined 1f 1t
would cause the principal of and interest on Bonds in the Commercial Paper Mode
to be Outstanding immediately thereafter to be 1n excess of the Available Amount
therefor No remarketing of Bonds in the Commercial Paper Mode may be given
effect by the Paying Agent/Regstrar if it would cause such hmutation to be
exceeded

By acceptance of any Commercal Paper Rate Bond, the Owner thereof 1s
deemed to have agreed, during each Interest Period, to the interest rate (including
the Alternate Rate, if applicable), Interest Period and Purchase Date then
apphcable thereto and to have further agreed to tender such Bond to the Tender
Agent for purchase on the next succeeding Purchase Date at the Purchase Price.
Such Owner further acknowledges that 1f funds for such purchase are on deposit
with the Tender Agent on such Purchase Date, such Owner has no rights under the
Ordinance other than to receive the payment of such Purchase Price and that
terest ceases to accrue to such Owner on such Purchase Date.

Part 2.3 Determination of Interest Rate During Dailly Mode. The
interest rate for any Bond of a subseries in the Dailly Mode 1s the rate of interest per
annum determined by the Remarketing Agent on or before 9.30¢ a.m on the Rate
Determination Date as the minimum rate of interest that. in the opinion of the
Remarketing Agent, would. under then existing market conditions, result in the
sale of the Bonds of the subsenes in the Daily Mode on the Rate Determination
Date at a price equal to the principal amount thereof, plus accrued interest, if any
The Remarketing Agent shall make the rate available by Electronic Means to each
other Notice Party by 10 30 am on the Rate Determination Date With respect to
any day that 1s not a Business Day, the interest rate 1s the same rate as the interest
rate established for the immedsately preceding Business Day. The determination of
each nterest rate by the Remarketing Agent, 1n the absence of manifest error, is
conclusive and binding upon the Remurketing Agent, the Tender Agent, the Paying
Agent/Registrar, the Liquidity Facility Provider, the Credit Facility Provider, the
City and the Owners

Part2.4  Determination of Interest Rate During Weekly Mode. To
the extent the Bonds of a subserics arc initially issued 1n a Weekly Mode. the
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interest rate for Bonds of such subsenes for the imtial Interest Period is the rate of
interest per annum set forth in the Bond Purchase Agreement For any Interest
Period that 1s not an initial Interest Peniod, the interest rate for Bonds of a subseries
in a Weekly Mode for each such Interest Period 18 the rate of interest per annum
determined by each Remarketing Agent on and as of the applicable Rate
Determunation Date or, in the case of an optional tender of Bonds, the optional
tender date, as the minimum rate of interest that, 1n the opmnion of the Remarketing
Agent, would, under then existing market conditions, result in the sale of the
Bonds of the subseries in the Weekly Mode on the Rate Determination Date or the
optional tender date, as applicable, at a price equal to the principal amount thereof,
plus accrued interest, if any. The Remarketing Agent shall make the rate available
by Electronic Means to each other Notice Party by 5:00 pm. on the Rate
Determination Date or the optional tender date. as applicable The determination of
each interest rate by the Remarketing Agent 1s conclusive and binding, in the
absence of manifest error, upon the Remarketing Agent, the Tender Agent, the
Paying Agent/Registrar, the Liqudity Facility Provider, the Credit Facihty
Provider. the City and the Owners.

Part 2.5 Determination of Term Rate(s) and Fixed Rate

() Term Rates. The Term Rate to be effective for the Intcrest
Peniod commencing on any Mode Change Date after which Bonds of a
subseries will bear interest at a Term Rate or any Purchase Date while Bonds
of a subseries are in the Term Rate Mode 1s determined by the Remarketing
Agent No later than 400 pm on the Business Day next preceding the
Mode Change Date or the Purchase Date, as the case may be, the
Remarketing Agent shall determine the Term Rate and shall make the Term
Rate available by Electromic Means to each other Notice Party. The Term
Rate shall be the minimum rate that would result 1n a sale of the Bonds of
the subseries at a price equal to the pnncipal amount thereof plus premium,
if any, on the Rate Determination Date, taking into consideration the
duration of the Interest Period, which 1s estabhished by the City

(b) Fixed Rate The Fixed Rate to be elfective for the Intcrest
Period commencing on any Mode Change Date after which Bonds of a
subsenes will bear nterest at a Fixed Rate, 1s determuned by the
Remarketing Agent No later than 4:00 pm on the Business Day next
preceding the Mode Change Date, the Remarketing Agent shall determine
the Fixed Rate and shall make the Fixed Rate available by Electronic Means
to each other Notice Party The Fixed Rate 1s the minimum rate that, in the
sole judgment of the Remarketing Agent, would result in a sale of the Bonds
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of the subseries at a price equal to the pnncipal amount thereof on the Rate
Determiation Date taking into consideration the duration of the Interest
Period.

(c) Falure to Estabhsh Term Rate or Fixed Rate If, for any
reason, a Term Rate or Fixed Rate cannot be established on a Mode Change
Date or Purchase Date, as the case may be, the Bonds of the subseries
affected. other than Bonds of a subsecnies 1n an Auction Rate Mode, will be
changed automatically to the Weekly Mode on the Purchase Date.
Notwithstanding the foregoing, if the Bonds of a subseries are n a Term
Rate Mode and there is a failure to pay the Purchase Price of the Bonds of
such subseries on the Purchase Date, the Bonds of such subsenes bear
mterest at the Maximum Rate from the failed Purchase Date to the date that
all such Bonds are successfully remarketed (the “Delayed Remarketing
Pertod™) until such Purchase Price 18 paid.

Part 2.6  Alternate Rate for Interest Calculation. If (1) the
Remarketing Agent fails to determne the interest rate(s) or Interest Periods for the
Bonds of a subsenes, or (11) the method of determining the interest rate(s) or
Intercst Periods with respect to the Bonds of a subseties is held unenforceable by a
court of law of competent jurisdiction, the Bonds of a subseries. other than Bonds
of a subsenes in an Auction Rate Mode, shall thereupon, (1) in the case of
Commercial Paper Rate Bonds and Bonds in the Daily Mode and Term Rate
Mode, be automatically converted to a Weekly Rate Mode, and (11) in the case of
Bonds 1n the Weekly Rate Mode, or Bonds to be converted to the Weekly Mode
pursuant to clause (1) above and such Weekly Rate Mode has fatled to be
determuned, bear interest at the Alternate Rate for subsequent Interest Pertods. 1n
cach case until the Remarketing Agent again makes such determination or until
there 1s delivered to the City and the Paying Agent/Registrar a Favorable Opinion
of Bond Counsel Notwithstanding the foregoing, 1f the Bonds of a subsenes are in
a Term Rate Mode and there has been a faillure to pay the Purchase Price of the
Bonds of such subseries on the Purchase Date, the Bonds of such subsenes shall
bear interest in accordance with Part 2.8(c)t7)

Part 2.7 Determination of Interest Rate and Auction Period During
Auction Rate Mode

(a) Dunng any Auction Rate Mode, the Bonds of a subserics bear
mterest at the Auction Period Rate for each Auction Period determined as set
forth in this Part 2 7 and Exhibit | hereto The provisions of such Exhibit 1
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constitute an integral part of this Appendix and the Ordinance and have the
same force and effect as 1f set forth in this Appendix A or the Ordinance.

If the Mode applicable to the Bonds of a subseries 1s changed to an
Auction Rate Mode, the imitial Auction Period immediately after such
change commences from and includes the Mode Change Date and expires on
and includes the imitial Auction Date. The imtial Auction Date (which is the
day of the week on which Auctions will generally be conducted)
immediately after any change in the Mode applicable to the Bonds of a
subsenes to an Auction Rate Mode, 1s the date determined and certified to
the Paying Agent/Registrar (with a copy to the Remarketing Agent, the
Broker-Dealer(s), the Auction Agent and the Credit Facility Provider (f
any)) by the City on or before the Mode Change Date The Auction Period
Rate for any imtial Auction Penod immediately after any change in the
Mode applicable to the Bonds of a subseries to an Auction Rate Mode is the
rate of interest per annum determined and certified to the Paying
Agent/Registrar {with a copy to the City, the Remarketing Agent, the
Auction Agent, the other Broker-Dealers, if any, and the Credit Facility
Provider (if any)) by the Broker-Dealer designated by the City on a date not
later than the Mode Change Date as the mimmum rate of interest which, in
the opinion of such Broker-Dealer, would be necessary as of such date to
market Bonds of a subseries in an Auction Rate Mode in a secondary market
transaction at a price equal to the principal amount thereof, provided that
such interest rate may not exceed the Maximum Rate After the initial
Auction Period, each Auction Period 1s an Auction Period certified to the
Paymg Agent/Registrar (with a copy to the Remarketing Agent, the Broker-
Dealer(s), the Auction Agent and the Credit Facility Provider (if any)) by the
City on or before the Mode Change Date, unless such Auction Period 1s
adjusted or changed to a daily, 7-day, 28-day, 35-day, three-month, six-
month or a Special Auction Period 1n accordance with Extubit 1 hereto. For
any other Auction Pertod that 1s not an imtial Auction Period, the Auction
Pertod Rate 15 the rate of interest determined in accordance with Exhibit 1.

(b)Y  Dunng any Auction Rate Mode, upon the occurrence of (1) a
default of the City in the payment of pnncipal, Sinking Fund Instaliment,
interest or premium on any Bond of a subseries in the Auction Rate Mode
after the same bcecomes due. whether at matunity, upon call for redemption
or on an Interest Payment Date and (1) a default of the Credit Facility
Provider under the Credit Facihity secuning such Bond, tf any. the Paying
Agent/Registrar must immediatcly give notice of the occurrence of such
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events to the Auction Agent. Immediately after the Credit Facihity Provider
cures its default under the Credit Facility by making payments that the City
failed to make when the same became due, the Paying Agent/Registrar shall
give notice of such payment to the Auction Agent.

(¢) (1) Less than all of the Bonds of a subseries then subject to a
particular Auction Period may be converted to another Auction Period in
accordance with Exhibit I, provided, however, that in such event such
subseries 15 re-designated into two or more further subseries for each
separate Auction Period with a new CUSIP number for each such further
subseries

(2)  If less than all of the Bonds of a subserics then subject to
a particular Auction Period are converted to another Auction Period in
accordance with Exhibit 1. then the Auction Agent will select 1n its
discretion the particular Bonds of a subseres or portions thereof
which are to be converted to a new Auction Penod subject (o the
provisions hereof regarding Authorized Denominations of Bonds of a
subseries subject to such Mode.

(3)  All Bonds of any subseries must be in the same Auction
Period, except to the extent that the Bonds of any subsenes are 1ssued
in or re-designated nto two or more further subseries 1t the Bonds of
any subserics are issued 1n or re- designated into two or more further
subseries, then all Bonds within any subseres must be 1n the same
Auction Penod.

Part 2.8 Changes in Mode.

(a) Changes. Any Mode, other than a Fined Rate Mode, may be
changed to any other Mode at the times and 1n the manner hereinafter
provided Subscquent to such change 1n Mode, the Bonds of the subsenes
may agam be changed to a different Mode at the times and 1n the manner
herewnatter provided. Any Bonds of a subseries converted to a Fixed Rate
Mode may not be changed to any other Mode

(b) Notice of Intention to Change Mode To effect a Mode change,
the City shall give written notice (the “Mode Change Notice™) to the Notice
Parties of its intention to effect a change 1n the Mode from the Mode then
prevailing (the “Current Mode”) to another Mode (the “New Mode™)
specified 1 such wntten notice, together with the proposed Mode Change
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Date. Such notice must be given at least 20 days prior to the Mode Change

Date.

(¢) General Provisions Appiying to Changes from One Mode to

Another.

RN2332415

(1) The Mode Change Date must be a Business Day.
(2)  Additionally, the Mode Change Date.

(A) from the Commercial Paper Mode is the last
Purchase Date for the Commercial Paper Rate Bonds with
respect to which a change 1s to be made,

(B) from a Term Rate Mode 1s the Purchase Date of
the current Interest Period, and

(C) from an Auction Rate Mode 13 the Interest
Payment Date following the last day of an Auction Period,

(3)  On or prior to the date the City provides the notice to the
Notice Parties pursuant to Part 2.8(b) hereof, the City shall deliver to
the Paying Agent/Registrar a letter from counsel satisfactory to the
Paying Agent/Registrar and addressed to the Paying Agent/Registrar
(with a copy to all other Notice Parties) to the effect that such counsel
expects to be able to deliver a Favorable Opinion of Bond Counsel on
the Mode Change Date

(4) No change in Mode will become effective unless all
conditions precedent thereto are met and the following items are
delivered to the Paying Agent/Registrar and the Remarketing Agent
by 1100 am. or such later time as 15 acceptable to the City, the
Paying Agent/Registrar and the Remarketing Agent, on the Mode

Change Date-

(A) except for a change mn Mode pursuant to
Parts 2 5{c). 2.6 or Part 2 8(c)(6), a Favorable Opinion of Bond
Counsel dated the Mode Change Date,

(B) if required, unless Tender Agent and Remarketing
Agreements are already effective, executed copies of T'ender
Agent and Remarketing Agreements;
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(C) a certificate of an authorized officer of the Tender
Agent to the effect that all of the Bonds of a subsenes tendered
or deemed tendered, unless otherwise redeemed, have been
purchased at a price at least equal to the Purchase Price thereof,

(D) with respect to a change in the Mode to an Auction
Rate Mode, an executed copy of an Auction Agreement and one
or more Broker-Dealer Agreements

(5) If all conditions to the Mode change are met, the Interest
Period(s) or the Auction Penod for the New Mode commences on the
Mode Change Date and the Interest Rate(s) (together, in the case of a
change to the Commercial Paper Mode, with the Interest Period(s))
shall be deterrined by the Remarketing Agent in the manner provided
mn Parts 2 2 through 2.7, as applicable.

(6) With respect to a change in the Mode from any Mode
(other than an Auction Rate Mode or a Term Rate Mode) to any other
Mode. if the foregoing conditions have not been satisfied by the Mode
Change Date, the New Mode shall not take effect and (1) no purchase
or tender of Bonds shall be consummated on the Mandatory Purchase
Date, (2) the Tender Agent shall return all tendered Bonds to the
Owner thereof, and (3) the Tender Agent will return all remarketing
procceds to the Remarketing Agent for return to the Persons who
provided such funds The Bonds of the subseries that are the subject
of the Mode Change Notice are changed to Bonds in the Weekly
Mode on the failled Mode Change Date, provided, however, 1f such
Bonds are in the Weekly Mode. the mterest rate shall be determined 1n
accordance with this Ordinance on and as of the failled Mode Change
Date.

(7y  With respect to a change 1n the Mode from a Term Rate
Mode to any other Mode, 1if the foregoing conditions have not been
satisfied by the Mode Change Date, the New Mode shall not take
etfect and (1) no purchase or tender of Bonds shall be consummated
on the Mandatory Purchase Date, (2) the Tender Agent shall return all
tendered Bonds to the Owner thereof, and (3) the Tender Agent will
return all remarketing proceeds to the Remarketing Agent for return to
the Persons providing the money On each Business Day following
the failed remarketing, the Remarketing Agent will continue to use 1ts
best efforts to remarket the applicable Bonds into the Mode
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designated by the City (or such other Mode as the City thereafter
designates to the Remarketing Agent and the prospective Owners).
When the Remarketing Agent advises the City, the Paymng
Agent/Registrar, and the Tender Agent that 1t believes in good faith
that it is able to remarket all of the Bonds into the designated Mode,
the Paying Agent/Registrar will give notice meeting the requirements
of Part 4 6(f) for a notice of a Mode Conversion Date to the Holders
of such Bonds not later than five days prior to the new Mandatory
Purchase Date During the Delayed Remarketing Period, the Bonds
will pay interest to the Owners thereof (1) as 1f in the Term Rate Mode
on May 15 and November 15 and (n) the new Mandatory Purchase
Date, and will bear interest at the Tax Exempt Maximum Rate.

(8)  With respect to a change in the Mode from an Auction
Rate Mode to any other Mode, 1 the event the foregoing conditions
have not been satisfied, the Bonds of a subseries that are subject to the
Mode Change Notice will not be subject to mandatory tender for
purchase, will continue to bear interest in the Auction Rate Mode and
the Auction Pertod Rate for the Auction Penod commencing on the
failed Mode Change Date 1s equal to the Maximum Auction Rate as
determined on the Auction Date for such Auction Penod and the
Auction Pennod commencing on the failled Mode Change Date is a
seven-day Auction Pertod Thereafter, the Auction Penod Rate for
each succeeding Auction Period 1s determined in accordance with
Exhibat 1 and each Auction Pertod is a seven-day Auction Period until
the length of the Auction Period 1s changed in accordance with
Exhibit 1.

(d) Senal Bonds In the notice given pursuant to Part 2 8(b) hereof

in connection with any change of Bonds of a subseries to the Term Rate
Mode or Fixed Rate Mode, the City may provide that all or some of such
Bonds shall be Sertal Bonds The principal amount of Senal Bonds due on
any date 1s equal to the sinking fund mnstallment specified for such date in
the Ordinance. and the remaimng smking fund 1nstallments continue to be
Sinking Fund Installments for the Bonds of the subsenes due on the
Matunity Datc, unless the City specifies otherwise 1in the notice The interest
rate for the Sertal Bonds maturing on a particular date may differ from the
interest rate or rates established for other Bonds
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(e)  Partial Mode Changes and Further Subseries Designations.

(1)  Less than all of the Bonds of a subseries then subject to a
particular Mode may be converted to another Mode pursuant to this
Part 2.8 hereof; provided, however, that in such event such subseries
shall be re-designated into two or more further subseries for each
separate Mode with a new CUSIP number for each further subsenes.

(2)  If less than all of the Bonds of a subseries then subject to
a particular Mode are converted to another Mode pursuant to this Part
2.8 hereof, the particular Bonds of a subsenes or portions thereof
which are to be converted to a New Mode shall be selected by the
Paying Agent/Registrar n 1ts discretion subject to the provisions
hereof regarding Authonzed Denominations of Bonds of a subsenes
subject to such New Mode.

ARTICLE I
[RESERVED]

ARTICLE IV

PURCHASE OF BONDS

Part 4.1 Optional Tenders of Bonds in Daily Mode and Weekly
Mode

(a) Any Bond of a subsertes (or portions thereof in Authonzed
Denominations) mn the Daily Mode that 1s not a Liquidity Provider Bond 1s
subject to purchase, on the demand of the Owner thereof, at a price equal to
the Purchase Price on any Business Day (such purchase to be made on the
Bustness Day upon which such demand 1s made), upon wrrevocable notice
submitted by Electromic Means to the Tender Agent and the Remarketing
Agent (promptly confirmed in writing by such Owner, delivered to the
Tender Agent and the Remarketing Agent by telecopier by 1100 am, or
such other time as required by the Liqudity Facihty, at their respective
offices set forth in Part 13 07 of the Ordinance) which states the number and
principal amount of such Bond bemng tendered and the Purchase Date Such
tender notice, once transmitted to the Tender Agent, 15 rrevocable with
respect to the tender for which such tender notice was delivered and such
tender shall occur on the Business Day specified i such tender notice The
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Tender Agent shall, as soon as practicable, notify the Paying
Agent/Registrar of the principal amount of Bonds of the subseries being
tendered. The contents of any such irrevocable telephonic tender notice is
conclusive and binding on all parties.

(b) The Owners of Bonds of a subsenes 1n 2 Weekly Mode that are
not Liquidity Provider Bonds and are not owned by or on behalf of the City
may elect to have such Bonds (or portions thereof in Authorized
Denomnations} purchased at a price equal to the Purchase Price upon
nrevocable notice submitted by Electronic Means to the Tender Agent and
the Remarketing Agent, promptly confirmed in writing to the Tender Agent
and Remarketing Agent at their respective offices set forth in Part 13 07 of
the Ordinance, not later than 4.00 p.m. on a Busmness Day not less than
seven days before the Purchase Date specified by the Owner. Such notice
shall (1) state the number and the pnncipal amount of such Bond being
tendered and (1i) state that such Bond shall be purchased on the Purchase
Date so specified by the Owner. The Tender Agent shall notify the
Remarketing Agent, Paying Agent/Registrar, City, and any Liqudity
Facility Provider by 11.00 a.m. on the next succeeding Business Day of the
receipt of any notice pursuant to this paragraph.

(c})  Notwithstanding anything herein to the contrary, during any
pertod that the Bonds of a subseries are 1ssued registered in the name of
DTC or a nominee thereof pursuant to the Ordinance. (1) any notice of tender
dehvered pursuant to this Part shall identify the DTC participant through
whom the beneficial owner wall direct transfer; (11} on ot before the Purchase
Date, the beneficial owner must direct (or 1f the beneficial owner 1S not a
DTC participant, cause 1its DTC participant to direct) the transfer of said
Bond on the records of DTC; and (1i1) 1t shall not be necessary for Bonds of
a subseries to be physically delivered on the date specified for purchase
thereof. but such purchase shall be made as 1f such Bonds had been so
delivered, and thc Purchase Price thereof shall be paid to DTC. In accepting
a notice of tender of any Bond of a subseries pursuant to thus Part. the
Paying Agent/Registrar and the Tender Agent may conclusively assume that
the Person providing the notice of tender 1s the beneficial owner of the
Bonds being tendered and therefore entitled to tender them The Paying
Agent/Registrar and Tender Agent assume no hability to anyone wm
accepting a notice of tender from a Person whom 1t reasonably believes to be
such a beneficial owner of the Bonds of the subseries
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Part4.2  Mandatory Purchase at End of Commercial Paper Mode
Interest Periods. Except for Liquidity Provider Bonds, each Bond of a subseries
in the Commercial Paper Mode 1s subject to mandatory tender for purchase on its
Purchase Date at the Purchase Price No notice of such mandatory purchase shall
be given to the Owners

Part43  Mandatory Purchase on Any Mode Change Date. Except
for Liquidity Provider Bonds, the Bonds of a subseries to be changed to any Mode
from any other Mode are subject to mandatory tender for purchase on the Mode
Change Date at the Purchase Price

Part 4.4 Mandatory Purchase at End of each Term Rate Mode
Interest Period. Except for Liquidity Provider Bonds, the Bonds of a subsertes in
the Term Rate Mode are subject to mandatory tender for purchase on each
Purchase Date at the Purchase Price

Part4.5  Mandatory Purchase Upon Expiration Date, Termination
Tender Date, and Substitution Date. Except for Liquidity Provider Bonds and
Bonds owned by or on behalf of the City, the Bonds of a subsenes are subject to
mandatory tender at the Purchase Price for purchase on

(a) the second Business Day preceding the Expiration Date of a
Credit Facility or Liquidity Facility, which second Business Day is
hereinafier referred to as an “Expiration Tender Date™,

(b} the fifth calendar day {or 1f such day is not a Business Day. the
preceding Business Day) following the receipt by the Paying
Agent/Registrar of a written notice from a Credit Facility Provider or
Liquidity Facility Provider as a result of an event of default or other cvent
which dirccts the Paying Agent/Registrar to cause a mandatory tender,
which fifth calendar day 1s heremnafter referred to as a “Termination Tender
Date™, 1f the Liquidity Facility permits a draw thereon on the Termination
Tender Date: and

(¢) the Substitution Date for a Credit Facility or a Liquidity
Facility

Part 4.6 Notice of Mandatory Fender for Purchase

(a) The Paying Agent/Registrar shall, at least 15 days prior to the
Expiration Tender Date with respect to Bonds of a subseries, give notice to
the Owners and Notice Parties of the mandatory tender of the Bonds of such

]
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subseries on such Expiration Tender Date 1if it has not theretofore received
confirmation that the Expiration Date has been extended.

{b) Upon receipt of a written notice from the Credit Facility
Provider, the Liqudity Facility Provider or the City that the Credit Facility
or the Liquidity Facility, as the case may be, will terminate or the obligation
of the Credit Facility Provider or Liquidity Facility Provider, as the case may
be, to provide a loan thereunder will terminate prior to its Expiration Date,
the Paying Agent/Registrar shall within one Business Day after receipt of
such wntten notice give notice to the Owners and any other Notice Parties of
the mandatory tender of the Bonds of such subsenes that 1s to occur on such
Termination Tender Date 1f 1t has not theretofore received from the Credit
Facility Provider, the Liqudity Facility Provider or the City, as the case may
be. a notice to the Owners stating that the event which resulted in the Credit
Facihity Provider, the Liquidity Facility Provider or the City giving a notice
of the Termination Date has been cured and that the Credit Facility Provider,
the Liquidity Faciity Provider or the City has rescinded its election to
terminate the Credit Facility or Liquudity Facility, as the case may be
Notwithstanding anything to the contrary in subpart (e) below, such notice
shall be given by Electronic Means capable of creating a wnitten notice. Any
notice given substantially as provided in this subpart 1s conclusively
presumed to have been duly given, whether or not actually received by each
Owner.

(¢)  The Paying Agent/Registrar shall, at least 15 days pnor to any
Substitution Date with respect to a Liquidity Facility relating to any Bonds,
give notice of the mandatory tender of such Bonds that 15 to occur on such
Substitution Date to the Owners and the Notice Parties

(d) The Paying Agent/Registrar shall, at least 15 days prior to any
Mode Change Date or any Purchase Date (other than a Purchase Date for
any Commercial Paper Rate Bond or a Purchase Date under Clause {i1) of
the definition thereof) give notice to the Owners and the Notice Parties of
the mandatory tender for purchase of such Bonds that 1s to occur on such
date.

(e}  Except as provided 1n Part 4 2, notice of any mandatory tender
of Bonds of a subsenes shall state that such Bonds are to be purchased
pursuant to Parts 4.3. 4 4 or 4 5, and except as provided in Part 4 5(b) shall
be provided by the Paying Agent/Registrar or caused to be provided by the
Paying Agent/Registrar by mailing a copy of the notice of mandatory tender

BNI33242 8 A-24



by first-class mail to each Owner of Bonds of the subseries at the respective
addresses shown on the registry books. Each notice of mandatory tender for
purchase shall identify the reason for the mandatory tender for purchase, and
specify the Mandatory Purchase Date, the Purchase Pnice, the place and
manner of payment, that the Owner has no nght to retain such Bonds and
that no further interest will accrue from and after the Mandatory Purchase
Date to such Owner Each notice of mandatory tender for purchase caused
by a change in the Mode applicable to the Bonds of a subsenies shall in
addition specify the conditions that have to be satisfied pursuant to Part 2.8
hereof in order for the New Mode to become effective and the consequences
that the failure to satisfy any of such conditions would have In the event a
mandatory tender of Bonds of a subseries shall occur at or prior to the same
date on which an optional tender for purchase is scheduled to occur, the
terms and conditions of the applicable mandatory tender for purchase shall
control The Paying Agent/Registrar shall give a copy of any notice of
mandatory tender given by it to the other Notice Parties Any notice to
Owners mailed or given as provided in this Part is conclusively presumed to
have been duly given, whether or not the Owner of any Bond receives the
notice, and the failure of such Owner to receive any such notice shall not
affect the validity of the action described in such notice. Failure by the
Paying Apgent/Registrar to give a notice as provided in this Part shall not
affect the obligation of the Tender Agent to purchase the Bonds of a
subseries subject to mandatory tender for purchase on the Mandatory
Purchase Date

Part 4.7 Purchase Fund

(a) Funds and Accounts There 1s hereby created and established,
and there shall be maintatned as an Ehigible Account with the Tender Agent
for the Bonds of each subseries. a separate fund to be known as the
“Purchase Fund™ The Tender Agent shall further establish a separate
account within such Purchase Fund to be known as the “Liquidity Facility
Purchase Account™ and a separate account within such Purchase Fund to be
known as the “Remarketing Proceeds Account”, each of which shall be an
Ehgible Account To the extent that the Bonds of a subscries are re-
designated mto two or more further subserigs, the Tender Agent shall
establish and mantain a separate Purchase Fund with separate accounts
therein for the Bonds of each such further subseries, which shall be Eligible
Accounts
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(b) Remarketing Proceeds Account. Upon receipt of the proceeds
of a remarketing of Bonds of a subsenes on a Purchase Date or Mandatory
Purchase Date, the Tender Agent shall deposit such proceeds in the related
Remarketing Proceeds Account for application to the payment of the
Purchase Price of such Bonds. Notwithstanding the foregoing. upon receipt
of the proceeds of a remarketing of Liquidity Provider Bonds, the Tender
Agent shall immediately pay such proceeds to or for the account of the
related Liquidity Facility Provider to the extent of any amount owing to the
Liquidity Facility Provider.

(¢} + Liqudity Facility Purchase Account. Upon receipt by the
Tender Agent of the proceeds of any draw on a Liquidity Facility supporting
Bonds of a subseries that are transferred to such Tender Agent pursuant to
Part 4.1(a) hereof, the Tender Agent shall deposit such moneys 1n the related
Liquidity Facility Purchase Account for application to the payment of the
Purchase Price of Bonds of such subsertes Any amounts deposited in the
Liquidity Facility Purchase Account for a subsenes of Bonds and not needed
with respect to any Purchase Date or Mandatory Purchase Date for payment
of the Purchase Price for any Bonds of such subsenies shall be retumned
immediately to the Liquidity Facility Provider.

{d) No Investment, Amounts Applied Solely to Related Subsenes.
Amounts held by the Tender Agent in the Liquidity Facility Purchase
Account and the Remarketing Proceeds Account relating to the Bonds of a
subseries shall not be deemed as part of the Trust Estate and shall be held
ununvested and separate and apart from all other funds and accounts.
Amounts so held or available to be drawn under the Liquidity Facility for
depostt in a Liqudity Facility Purchase Account shall not be available to pay
the Purchasc Price of Bonds of any subsertes other than Bonds of a subseries
that are supported by such Liquidity Facility

(e}  Payment of Purchase Pnce by Tender Agent. The Tender
Agent shall pay the Purchase Price of Bonds of a subseries to their Owners
from the moneys in the Liquidity Facility Purchase Account and the
Remarketing Proceeds Account in accordance with this Appendix A by 3-30
p m on any Purchase Date or Mandatory Purchase Date, as the case may be

(f)  No Lien for Tender Agent The Tender Agent shall have no
hen on amounts n the Liquidity Purchase Account or the Remarketing
Proceeds Account for payment of fees or other amounts owed to the Tender
Agent
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Part4.8  Remarketing of Bonds of a Subseries; Notices.

(a) Remarketing of Bonds of a Subseries The Remarketing
Agent(s) for Bonds of a subsenes shall offer for sale at par and use 1its best
efforts to find purchasers for (1) all Bonds of such subseries or portions
thereof as to which notice of tender pursuant to Part 4.1 has been given and
(1) all Bonds required to be tendered for purchase. To the extent a Liquidity
Facility 1s 1 effect, no Bonds of a subseries supported by such Liquidhty
Facility shall be remarketed to the City nor may any Liqudity Provider
Bonds be remarketed unless the Liquidity Facility has been reinstated by the
amount of the reductton that occurred when such Bonds became Liquicity
Provider Bonds

(b) Notice of Remarketing: Registration Instructions, New Bonds.

(1)  The Remarketing Agent shall notify the Tender Agent by
Electromc Means not later than 12 45 pm on the Purchase Date or
Mandatory Purchase Date of the registration nstructions as may be
necessary to re-register Bonds; and

(2)  Unless otherwise permitted by the Securitics Depository
and the book-entry-only system applicable to a subseries of Bonds,
the Tender Agent shall authenticate and have available for delivery to
the Remarketing Agent prior to 2 30 pm on the Purchase Date or
Mandatory Tender Date new Bonds of the subseries for the respective
purchasers thereof

(c) Transfer of Funds, Draw on Liquidity Facility

(1)  The Remarketing Agent shall at or before 9.30 am on
the Purchase Date or Mandatory Purchase Date, as the case may be,
(x) notify the City, the Paying Agent/Registrar and the Tender Agent
by Electromic Means of the amount of tendered Bonds of the subscries
that were not successfully remarketed, and (y) confirm by Electronic
Means to the Paying Agent/Registrar and the Tender Agent the
transfer of the Purchase Price of remarketed Bonds of the subseries to
the Tender Agent in immediately available funds at or before 9 45
am, such confirmation to include the pertinent Fed Wire reference
number

{2} To the extent a Liquidity Facility 1s 1n effect, the Paying
Agent/Registrar or the Tender Agent acting on its behalf shall draw on
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the Liqmdity Facility, in accordance with the terms thereof before
10:30 a.m. on the Purchase Date or Mandatory Purchase Date, as the
case may be, in an amount equal to the Purchase Pnice of all Bonds of
the subseries tendered or deemed tendered less the aggregate amount
of remarketing proceeds confirmed to the Paying Agent/Registrar and
the Tender Agent by the Remarketing Agent pursuant to clause (1) of
this subpart and shall cause the proceeds of such draw to be
transferred to the Tender Agent by no later than 2 30 p.m. provided
notice of such draw is delivered to the Paying Agent/Registrar (or the
Tender Agent acting on 1ts behalf) 1n accordance with the terms of the
Credit Facility Agreement Notwithstanding the foregomng. the Paying
Agent/Registrar (or the Tender Agent acting on its behalf) shall draw
on the Liquidity Facility, if any, n an amount equal to the Purchase
Price of all Bonds of the subseries tendered or deemed tendered for
purchase on each Purchase Date or Mandatory Purchase Date, as the
case may be, if 1t does not receive a confirmation from the
Remarketing Agent pursuant to clause (1) above of thts subpart

(3) To the extent a Liquidity Facility is 1n etfect, the Tender
Agent shall confirm to the City and the Paying Agent/Registrar by
2:45 p m. on the Purchase Date or Mandatory Purchase Date, receipt
of the proceeds of any draw on the Liqudity Facility

{d} Notice to the City of Liquidity Provider Bond Remarketing
The Remarketing Agent shall notify the City by Electronic Means of any
proposed remarketing of Liquidity Provider Bonds by the close of business
on the Business Day preceding the proposed date of remarketing of such
Liqudity Provider Bonds

Part 4.9  Source of Funds for Purchase of Bonds of a Subseries. On
or before the close of business on the Purchase Date or the Mandatory Purchase
Date with respect to Bonds of a subscries, the Tender Agent shall purchase such
Bonds from the Owners at the Purchase Price. Unless otherwise provided in the
Ordinance or 1nn a certificate of an Authonzed Officer of the City delivered to the
Payming Agent/Registrar, the Tender Agent and the Remarketing Agent on a
Mandatory Purchase Date, funds for the payment of such Purchase Price shall be
dernrved solely from the following sources in the order of pnonity indicated

(a) mmediately available funds on deposit in the Remarketing
Proceeds Account with respect to Bonds of such subseries, and
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(b) to the extent a Liqudity Facihty 1s in effect, immediately
available funds on deposit in the Liquidity Facility Purchase Account
dertved from the Liquidity Facility relating to Bonds of such subsenes.

Notwithstanding the foregoing, unless otherwise provided m the Ordinance
or 1n a certificate of an Authorized Officer of the City delivered to the Paying
Agent/Registrar, the Tender Agent and the Remarketing Agent on a Mandatory
Purchase Date (accompanied by an Opinion of Counsel to the effect that such
payment will not constitute an avoidable preference under Part 547 of the United
States Bankruptcy Code), the City and for so long as the Liquidity Facility
Provider is not in default on 1ts payment obligations under the Liquidity Facility
may not transfer funds to the Tender Agent for the payment of the Purchase Price
of any Bond that is tendered or deemed tendered for purchase 1n accordance with
this Appendix A and the Purchase Price of which 1s not paid on the Purchase Date
or Mandatory Purchase Date from any of the sources identified above. None of the
City, the Paying Agent/Registrar, the Tender Agent nor the Remarketing Agent
shall have any hability or obligation to pay or, except from the sources 1dentified
above, make available such Purchase Price. Unless otherwise provided in the
Ordinance or 1n a certificate of an Authonzed Officer of the City delivered to the
Paying Agent/Registrar and Tender Agent on a Mandatory Purchase Date, the
failure to pay any such Purchase Price for Bonds of a subsenes that have been
tendered or deemed tendered for purchase from any of the sources identified above
shall not constitute an Event of Default under the Ordinance and in the case of such
failure none of such Bonds shall be purchased and such Bonds shall remain in the
Mode in effect immediately preceding such Purchase Date or Mandatory Purchase
Date, as the case may be, unless such Mode 1s automatically converted to a Weekly
Rate Mode pursuant to Part 2.6 hereof, or unless such Bonds are in a Term Mode.

For Bonds 1n a Term Mode, on cach Business Day following the failed
remarketing on the applicable Purchase Date, the Remarketing Agent shall
continue to use 1ts best efforts to remarket the applicable subsenes of Bonds 1nto
the Mode Period designated by the City, at the direction of the Autherized
Representative (or such other Interest Rate Pertod as the Paying Agent/Registrar, at
the direction of the Authorized Representative shall thereafter designate to the
Remurketing Agent). Once the Remarketing Agent has advised the City that 1t has
a good faith belief that 1t 1s able to remarket all of the applicable subseries of
Bonds into the designated Mode, the Paying Agent/Registrar, at the direction of the
Authonzed Representative, will give notice by mail to the Owners of such Bonds
not later than tive Business Days prior to the purchase date, which notice will state
(1} that the Mode on such Bonds will continue to be a Term Mode or will be
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adjusted to a different Mode on and after the purchase date; (2) that such Bonds
will be subject to mandatory tender for purchase on the purchase date; (3) the
procedures for such mandatory tender; (4) the purchase pnice of such Bonds on the
purchase date (expressed as a percentage of the principal amount thereof), and (5)
the consequences of a failed remarketing.

Part4.10 Delivery of Bonds. Book-Entry Tenders Notwithstanding
any other provision of this Part 4.10 to the contrary, all tenders for purchase dunng
any period 1n which the Bonds are registered in the name of Cede & Co (or the
nominee of any successor Securities Depository) shall be subject to the terms and
conditions set forth in the Representations Letter and to any regulationg
promulgated by DTC (or any successor Secunities Depository). For so long as the
Bonds are registered m the name of Cede & Co, as nominee for DTC, the tender
option rights of Holders of Bonds may be exercised only by DTC by giving notice
of 1ts election to tender Bonds or portions thereof at the times and 1n the manner
described above. Beneficial Owners will not have any nghts to tender Bonds
directly to the Tender Agent. Procedures under which a Beneficial Owner may
direct a Direct Participant or DTC, or an Indirect Participant of DTC acting
through a Direct Participant of DTC, to exercise a tender option nght n respect of
Bonds or portions thereof in an amount equal to all or a portion of such Beneficial
Owner’s beneficial ownership interest theremn shall be govemed by standing
instructions and customary practices determined by such Direct Participant or
Indirect Participant For so long as the Bonds are registered in the name of Cede &
Co . as nominee for DTC, delivery of Bonds required to be tendered for purchase
shall be effected by the transfer on the applicable Purchase Date of a book-entry
credit to the account of the Tender Agent of a beneficial interest in such Bonds.

Except as otherwise required or permitted by the book-entry-only system of
" the Sccurities Depository, the Bonds of a subseries shall be delivered as follows. -

(a) Bonds of a subsenes sold by the Remarketing Agent pursuant
to Part 4.8 shall be delivered by the Remarketing Agent to the purchasers of
those Bonds by 3 30 pm on the Purchase Date or the Mandatory Purchase
Date, as the case may be

(b) The Tender Agent shall. as appropnate to the circumstances,
erther (1) register Bonds of a subseries purchased by the Tender Agent with
moneys described 1n Part 4.9(b), or 1f any such Bond 1+ not delivered by the
Owner thereof, a new Bond of such subseries in replacement of the
undelivered Bond, in the name of the Liquidity Facility Provider or, 1f
directed tin woting by the Ligmdity Facility Provider, its nominee or
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designee on the registry books on or before the close of business on the
Purchase Date or Mandatory Purchase Date. as the case may be, and shall
promptly deliver such Bonds to the custodian, if any, provided for in the
Liquidity Facility or as the Liquidity Facility Provider may otherwise direct
mn writing, and prior to such delivery shall hold such Bonds of such subseries
in trust for the benefit of the Liquidity Facility Provider or (1) cause the
beneficial ownership of such Bonds of such subsenes to be credited to the
account of the Liqgmdity Facility Provider or, if directed 1n writing by the
Ligudity Facility Provider, its nominee or designee with DTC

(c) When any Liqudity Provider Bonds of a subseries are
remarketed, the Tender Agent shall not release the Bonds so remarketed to
the Remarketing Agent until the Tender Agent has received and forwarded
to or for the account of the Liquidity Facility Provider the proceeds of such
remarketing and (1) the Liqumdity Facility has been reinstated by an amount
equal to the principal amount of Liquidity Provider Bonds so remarketed
plus the interest component of the Available Amount calculated with respect
to such principal amount of Bonds, which reinstatement the Tender Agent
has confirmed by Electromic Means with the Liqmdity Facility Provider, or
(11) 1f the Bonds of a subseries became Liquidity Provider Bonds on a
Mandatory Purchase Date and a Liquidity Facility 1s no longer 1n effect with
respect to Bonds of such subseries after the Mandatory Purchase Date, any
draws on such Liquidity Facility and interest thereon have been reimbursed
to the Liqumidity Facility Provider

Part 4.11 Delivery and Payment for Purchased Bonds of a Subseries:
Undelivered Bonds. Except as otherwise required or permutted by the book-entry-
only system of the Secunties Depository, the Bonds of a subsenes purchased
pursuant to this Article shall be delivered (with all necessary endorsements) at or
before 3-30 p m. on the Purchase Date or Mandatory Purchase Date, as the case
may be. at the office of the Tender Agent in New York, New York, provided,
however, that payment of the Purchase Price of any Bond of a subseries purchased
pursuant to Part 4 1 hereof shall be made only if such Bond so delivered to the
Tender Agent conforms 1n all respects to the descniption thereof in the notice of
tender Payment of thc Purchase Price shall be made by wire transfer n
immediately available funds by the Tender Agent by the close of business on the
Purchase Date or Mandatory Purchase Date. as the case may be, or. if the Owner
has not provided or caused to be provided wire transfer nstructions, by check
mailed to the Owner at the address appearing in the boeks required to be kept by
the Paying Agent/Registrar pursuant to the Ordinance 1f Bonds of a subscries to be
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purchased are not delivered by the Owners to the Tender Agent by 3 30 p.m. on the
Purchase Date or the Mandatory Purchase Date, as the case may be, the Tender
Agent shall hold any funds received for the purchase of those Bonds 1n trust in a
separate account and shall pay such funds to the former Owners upon presentation
of the Bonds subject to tender. Any such amounts shall be held uninvested. Such
undelivered Bonds are deemed tendered and cease to accrue interest as to the
former Owners on the Purchase Date or the Mandatory Purchase Date, as the case
may be, and moneys representing the Purchase Pnice shall be available against
delivery of those Bonds at the office of the Tender Agent in New York, New York,
provided, however, that any funds which are so held by the Tender Agent and
which remain unclaimed by the former Owner of any such Bond not presented for
purchase for a pertod of two years after dehvery of such funds to the Tender
Agent, shall, to the extent permitted by law, upon request 1n writing by the City
and the furnishing of security or indemnity to the Tender Agent’s satisfaction, be
paid to the City free of any trust or lien and thereafter the former Owner of such
Bond shall look only to the City and then only to the extent of the amounts so
received by the City without any interest thereon and the Tender Agent shall have
no further responsibility with respect to such moneys or payment of the Purchase
Price of such Bonds The Tender Agent shall authenticate a replacement Bond of a
subseries for any undelivered Bond of such subseries which may then be
remarketed by the Remarketing Agent.

Part 4.12 Draws on Liquidity Facility.

(a)  To the extent a Liquidity Facility 1s 1n effect with respect to the
Bonds of a subserics, on each Purchase Date or Mandatory Purchase Date
with respect to Bonds of such subseries, as the case may be, the Paying
Agent/Registrar or the Tender Agent shall draw on the Liquidity Faality
supporting the Bonds of such subserics in accordance with the terms thereof
or 1f provided in the Liquidity Facility the Paying Agent/Registrar shall
cause to have transferrcd the proceeds of such draw to the Tender Agent so
as to have funds deposited with the Tender Agent by 2 30 pm on such date
in an amount, i mmediately available funds. sufficient. together with the
proceeds of the remarketing of such Bonds on such date, to enable the
Tender Agent to pay the Purchase Price in connection therewith, provided
notice of such draw 1s dehivered to the Paying Agent/Registrar in accordance
with the terms of the Credit Facility Agreement The Tender Agent shall
deposit said proceeds in the related Liquidity Facility Purchase Account.

(b) Notwithstanding the foregoing provisions of this Part, the
Paying Agent/Registrar shall not draw on a Liquidity Facility with respect to
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the Purchase Pnice of Liquidity Provider Bonds or Bonds of a subseries
owned by or on behalf of the City or the Liquidity Facility Provider.

ARTICLE V

LIQUIDITY FACILITIES AND CREDIT FACILITIES
Part 5.1  Liquidity Facility and Credit Facility.

(a)  Subject to the terms of the existing Credit Facility or Liquicity
Facihity, as applicable, at any time the City may provide for the delivery to
the Paying Agent/Registrar of (i) an imtial and an Alternate Liqudity
Facility with respect to the Bonds of any subsenes, and/or (11) an imtial and
an Alternate Credit Facility with respect to the Bonds of any subsenes The
City shall not obtain a Liquidity Facihity for the Bonds of a subseries or
provide for the delivery of a Liquidity Facility for the Bonds of a subseries
to the Paying Agent/Registrar without the prior written consent of the Credit
Facility Provider for the Bonds of such subseries. Any such Liqudity
Facility or Credit Facihity shall provide that a Termination Date which
permuts the Paying Agent/Registrar to make on the Termination Tender Date
a draw under the Liquidity Facility or the Credit Facihity, as the case may be.
shall not occur unless wntten notice thcreof 1s given to the Paying
Agent/Registrar and the Tender Agent at least 15 days prnor to the
Termunation Tender Date To the extent that any Liquidity Facihty or Credit
Facility permits the City thereof to assign its obhigation thereunder, such
Liquidity Facility or Credit Facility, as the case may be, shall provide that
such assignment shall not be effective unless a written notice of such
assignment is given to the Paying Agent/Registrar and the Tender Agent at
least 16 days prior to the effective date of such assignment On or prior to
the date on which an Alternate Liquidity Facility, or an mitial or an
Alternate Credit Facility, 1s obtamned or delivered to the Paying Agent/
Registrar, the City shall furnish to the Paying Agent/Registrar a Favorable
Opimon of Bond Counsel as set forth in subpart (c){1) herem. As provided
in Part 4.5 hereof, all Qutstanding Bonds of the subseries to which such
Liquidity Facihity or Credit Facility relates will become subject to mandatory
tender for purchase on the Substitution Date.

(b) At the direction of the City, the Paying Agent/Registrar shall
execute and deliver any instrument that. upon such execution and delivery
by the Paying Agent/Registrar, would constitute a “Credit Facihty” or
“Liquidity Facility.”
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{c)  The City shall deliver to the Paying Agent/Registrar, the Tender
Agent, the Credit Facility Provider and the Remarkenng Agent a copy of
each Liquidity Facility or Credit Facility obtained pursuant to this article on
the effective date of such Liquidity Facility or Credit Facility. If at any time
there shall have been delivered to the Paying Agent/Registrar (1) an
Alternate Credit Facility or Alternate Liquidity Facihity in substitution for
the Credit Facility or Liquidity Facility with respect to Bonds of a subsenes
then 1n effect and (i1) a Favorable Opinion of Bond Counsel, then, providing
that any condition to substitution contained 1n the existing Credit Facility or
Liquidity Facility shall have been satisfied, the Paying Agent/Registrar shall
accept such Alternate Credit Faciity or Alternate Liquidity Facility and,
subject to subpart (d) of this Part, shall surrender the Credit Facility or
Liquidity Facility then n effect to the Credit Facility Provider or Liquidity
Facility Provider on the effective date of the Alternate Credit Facility or
Alternate Liquidity Facihity In the event of an extension of the Expiration
Date, the City shall give the Paying Agent/Registrar, the Tender Agent, the
Credit Facility Provider and the Remarketing Agent a written notice of the
new Expiration Date at least 16 days prior to the Expiration Tender Date. In
the event of a substitution of a Liquidity Facihity with an Alternate Liquidity
Facility or of a Credit Facility with an Alternate Credit Facility, the City
shall give the Paying Agent/Registrar, the Tender Agent and the
Remarketing Agent a wnitten notice of the Substitution Date at least 16 days
prnior to such Substitution Date  The City shall give the Paying
Agent/Regstrar, Tender Agent and the Remarketing Agent a wrtten notice
of 1ts elechion to terminate the Credit Facility or the Liqumdity Facility at
least 16 days prior to the Termination Tender Date resulting from 1ts election
to terminate such Credit Facility or Liquidity Facility

(d)  In no event shall the Paying Agent/Registrar surrender or cancet
a Ligmdity Facility relating to the Bonds of any subseries unless it has
received funds, either from proceeds of remarketing or a draw under such
Liquidity Facility to be surrendered or cancelled, sufficient to pay the
Purchase Price of such Bonds to the applicable Mandatory Purchase Date
In no event shall the Paying Agent/Registrar surrender or cancel a Credit
Facility relating to the Bonds of any subseries unless 1t has received funds
sufficient to pay the Purchase Price of such Bonds to the applicable
Mandatory Purchase Date

te)  The Paying Agent/Registrar shall not sell, assign or otherwise
transfer the Credit Facihty or Liquidity Facihity, except to a successor
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Paying Agent/Registrar hereunder and 1n accordance with the terms of the
Credit Facility or Liquidity Facility and the Ordmance

() To the extent that both the Liquidity Facility Provider for the
Bonds of a subseres is not at the same tume also the Credit Facility Provider
with respect to such Bonds and the Credit Facility Provider 1s an 1nsurance
company, neither the City, nor the Paying Agent/Registrar shall consent to
the substitution of a new Credit Facility Provider for the then-existing Credit
Facility Provider, or the surrender, cancellation, termination, amendment or
modification of the then-exasting Credit Facility, without the prnior wnitten
consent of the Liquidity Facility Provider.

(g) On or prior to the Substitution Date, no drawing under an
Alternate Liquidity Facility shall be made by the Paying Agent/Registrar 1f
the predecessor Liquidity Facility is effective and available to make
drawings thereunder on the date of such drawing. After the Substitution
Date, no drawing under a predecessor Liquidity Facility shall be made by the
Paying Agent/Registrar if the Alternate Liquidity Facility 1s effective and
available to make drawings thereunder on the date of such drawing

(h) In connection with a mandatory tender for purchase upon
substitution of an Alternate Credit Facility or Liquidity Facility pursuant to
Part 4 5(1v), the City may provide that any Credit Facility or Liquidity
Facility 1s terminated on and after such substitution, and that provided that
no amounts are then owed to the Credit Facility Provider or Liquidity
Facility Provider and that no Liquudity Provider Bonds are then held under
the Liquidity Facility, the nghts of the Ligmdity Facility Provider or Credit
Facility Provider under the Ordinance and with respect to the Bonds
thereafter cease.

Part 5.2 Direct-Pay Liquidity Facility Drawing Account

(a)  If a Direct-Pay Laquudity Facility 1s 1n effect with respect to the
Bonds of any subsenes, there 1s hereby created and established, and there
shall be maintained as an Eligible Account and held for the benefit of the
holders of the Bonds with the Paying Agent/Registrar for the Bonds of each
subseries, a separate fund to be know as “City of Austin, Texas, Hotel
Occupancy Tax Subordinate Lien Vanable Rate Revenue Refunding Bonds,
Sertes 2008 Direct-Pay Liquidity Facihty Drawing Account™ (the “Direct-
Pay Liquidity Facility Drawing Account™)
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(b) The City shall make payments of principal and redemption
price of and interest on the Bonds of a subseries m accordance with the
Ordinance into the Bond Fund and transfer such amounts to the respective
paying agent/registrars in accordance with Part 5 05 of the Ordinance as and
when the same becomes due and payable regardless of whether a Direct-Pay
Ligmdity Facility is 1n effect with respect to the Bonds of such subseries.

(c) If a Direct-Pay Liquidity Facility is in effect with respect to the
Bonds of a subseries, the Paying Agent/Registrar shall take all action
necessary to draw or make a claim on the related Direct-Pay Liquidity
Facihty in such amounts, at such times, and in such manner as is necessary
to pay the principal and redemption price (including, to the extent amounts
are available therefor under the Direct-Pay Liquidity Facihty, from Sinking
Fund Installments) of and interest on all Bonds payable therefrom as and
when the same becomes due and payable. The Paying Agent/Registrar shall
promptly deposit nto the related Direct-Pay Liquidity Facility Drawing
Account all moneys so drawn by the Paying Agent/Registrar under the
related Direct-Pay Liquidity Facility, which may not be with any other
moneys held by Paying Agent/Registrar and which must be applied to the
payment of such principal, redemption pnce and mterest If such a draw is
required, the provision of indemnification under the Paying Agent/Registrar
Agreement may not be a.condition precedent to such draw or any payment
therefrom, including payment of Purchase Price Further, 1f a Direct-Pay
Liquidity Facility 1s 1n effect, the provision of indemnification under the
Paying Agent/Registrar Agreement may not be a condition precedent to
causing a mandatory tender hereunder or carrying out the provisions of thus
Ordinance to effectuate such mandatory tender

(d) Subject to the immediately succeeding paragraph, on cach
principal installment due date or Redemption Date. as the case may be, and
Interest Payment Date, the Paying Agent/Registrar shall make payments of
principal or redemption price of and interest on the Bonds of a subsernes for
which a drawing on the Credit Facility has been made to their Owners 1in
accordance with the Ordinance Amounts of such drawing are not available
to pay principal or the redemption price of or interest on Bonds of any
subsenes other than Bonds of a subsenes which are supported by such
Direct-Pay Liquidity Facility

If a Direct-Pay Liquidity Facility 1s 1n effect with respect to the Bonds of
any subseries, netwithstanding the immediately preceding paragraph, the Paying
Agent/Registrar shall make payments of pnncipal or redemption price of and
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interest on the Bonds of such subseries to their Owners 1n the manner provided for
in the Ordinance from the moneys deposited n the related Direct-Pay Liquidity
Facility Drawing Account pursuant to subpart (c) of this Part. If sufficient funds
are not available in the related Direct-Pay Liquidity Facility Drawing Account, and
the Liqudity Facility Provider has failed to honor a properly presented drawing.
the Paying Agent/Registrar shall promptly apply other moneys, 1if any, transferred
by the City from the Bond Fund, including but not limited to the City’s payments
pursuant to subpart {b) of thus Part (excluding moneys available in any other
Direct-Pay Liquidity Facility Drawing Account established with respect to any
other subsenes of Bonds). to the extent necessary to make such payment If the
principal or redemption price of and interest on the Bonds of a subseries has been
paid in full when due and all payments required to be made under the Dircct-Pay
Liquidity Facility have been made, the Paying Agent/Registrar shall apply
remaining moneys, if any, transferred by the City from the Bond Fund, including
but not hmited to the City’s payments pursuant to subpart (b) of this Part
(excluding moneys available in any other Direct-Pay Liquidity Facility Drawing
Account established with respect to any other subseries of Bonds) in an amount not
to exceed the amount of the draw or borrowing under the Direct-Pay Liquidity
Facihity to reimburse Liquidity Facility Provider

(e) Amounts held in each Direct-Pay Liquidity Facility Drawing
Account must be held uninvested and separate and apart from all other funds
and accounts. The Paying Agent/Registrar shall have no lien on amounts in
the Direct-Pay Facility Drawing Account or any account of the Purchase
Fund for payment of fees or other amounts owed to the Paying
Agent/Registrar

() Notwithstanding the foregoing provisions of this Part, the
Paying Agent/Registrar shall not draw on a Direct-Pay Liquidity Facility
- with respect to principal of or interest on Liquidity Provider Bonds

Part53  No Draws Under Credit Facility or Direct-Pay Liquidity
Facility for City. Unless permitted under the Credit Facility or Dircct-Pay
Liquidity Facility, the Paying Agent/Registrar may make no drawings under the
Credit Facility or Direct-Pay Liqindity Facility for payment of regulaily scheduled
principal of or interest on Bonds owned by or on behalf of the City or any affihate
or agent of the City

ARTICLE VI

AGENTS

802332425 A-37



Part 6.1 Remarketing Agent. The City shall appont and employ the
services of a Remarketing Agent while the Bonds of any subseries are in the Daily
Mode. the Weekly Mode or the Commercial Paper Mode. The City shall appoint
and employ the services of a Remarketing Agent prior to any Purchase Date or
Mode Change Date while the Bonds of any subseries are in the Term Rate Mode or
the Auction Rate Mode.

Any Remarketing Agent may at any time resign and be discharged of the
duties and obligations created by the Ordinance by giving notice to the related
Liquidity Facility Provider, the Paying Agent/Registrar, the City, the related Credit
Facility Provider and the Tender Agent in accordance with the Remarketing
Agreement. Any Remarketing Agent may be removed at any time, at the direction
of the City, by an instrument filed with the Paying Agent/Registrar, the related
Remarketing Agent and the related Tender Agent in accordance with the
Remarketing Agreement

Any Remarketing Agent and any successor Remarketing Agent shall be
sclected by the City, with the prior wntten consent of the Credit Facility Provider,
and shall be a member of the National Association of Securities Dealers, Inc , shall
have a capitalization of at least $15,000,000, and shall be authonzed by law to
perform all the duties set forth 1n the Ordinance. The City's delivery to the Paying
Agent/Registrar of a Certificate setting forth the effective date of the appointment
of a Remarketing Agent and the name, address and telephone number of such
Remarketing Agent 1s conclusive evidence that {1} such Remarketing Agent has
been appointed and 1s qualified to act as Remarketing Agent under the terms of the
Ordinance and (i1) 1if applicable, the predecessor Remarketing Agent has been
removed 1n accordance with the provisions of the Ordinance

Each Remarketing Agent shall keep such books and records as are consistent
with prudent industry practice and make such books and records available for
inspection by the City, the Paying Agent/Registrar. the related Credit Facihity
Provider and the related Liquidity Facility Provider at all reasonable times

Part 6.2  Tender Agent. The City shall appoint and employ the services
of the Tender Agent while the Bonds of any subsenes are in the Dailly Mode, the
Weekly Mode or the Commercial Paper Mode The City shall appoint and employ
the services of the Tender Agent prior to any Purchase Date or Mode Change Date
while the Bonds of any subseries are 1n the Term Rate Mode or the Auchon Rate

Mode

80233242 5 A-38



The Tender Agent may at any time resign and be discharged of the duties
and obligations created by the Ordinance by giving at least 15 days’ notice to the
related Liquidity Facility Provider, the Paying Agent/Registrar, the City and the
related Credit Facility Provider, provided that a successor Tender Agent is
appointed and acting hereunder on or pnior to the effective date of such resignation .
or discharge, any Liquidity Facility has been transferred to such successor Tender
Agent, and the City has received from such successor written notice of acceptance
of the duties of Tender Agent. The Tender Agent may be removed at any time, at
the direction of the City, by an instrument filed with the Paying Agent/Registrar
and the relatcd Remarketing Agent and upon at least 15 days’ notice to the Tender
Agent, provided that a successor Tender Agent is appointed and acting hereunder
on or prior to the effective date of such removal, any Liquidity Facility has been
transferred to such successor Tender Agent, and the City has received from such
successor written notice of acceptance of the duties of Tender Agent, which may
be in the form of a new Tender Agent Agreement.

A successor Tender Agent shall be selected by the City, with the prior
written consent of any Credit Facility Provider, and shall be a bank or other
financial nstitution that satisfies the qualifications set forth in the Ordinance for a
Paying Agent/Registrar The City’s delivery to the Paying Agent/Registrar of a
Certificate setting forth the effective date of the appointment of a Tender Agent
and the name, address and telephone number of such Tender Agent shall be
conclusive evidence that (1) such Tender Agent has been appointed and 15 qualified
to act as Tender Agent under the terms of the Ordinance and (1) if applicable, the
predecessor Tender Agent has been removed in accordance with the provisions of
the Ordinance

The Tender Agent shall keep such books and records as are consistent with
prudent industry practice and make such books and records available for inspection
by the City, the Paying Agent/Registrar, the related Credit Facihty Provider and
the related Ligudity Facility Prowvader at all reasonable times

The Tender Agent shall be a fiduciary Unless otherwise prowvided, the
Paying Agent/Registrar 1s deemed the Tender Agent for purposes of this Appendix
A and Exhibit 1 hercto.

Part 6.3  Auction Agent. The City shall direct the Paying
Agent/Registrar in writing to appoint and employ the services of an Auction Agent
while the Bonds of any subseries are in the Auction Rate Mode The Paying
Agent/Registrar shall upon such direction appoint the Auction Agent No
appomtment of the Auction Agent for the Bonds of a subseries 1s effective without
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the consent of the Credit Facihty Provider for the Bonds of such subsenes. Such
consent is deemed to have been given i1f such Credit Facility Provider delivers the
Credit Facility on the Closing Date or Mode Change Date, as the case may be, or
unreasonably withholds its consent The Paying Agent/Registrar shall have the
right to remove the Auction Agent as provided in the Auction Agreement, The
Paying Agent/Registrar shall, upon a wntten direction of the Credit Facility
Provider for the Bonds of a subsernes, remove the Auction Agent for the Bonds of
such subseries if the Auction Agent fails to comply with 1ts obligations under the
Auction Agreement

Part 6.4  Broker-Dealers. The City shall appoint and employ the
services of one or more Broker-Dealers for the Bonds of each subseries that are in
the Auction Rate Mode.
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AUCTION RATE MODE PROVISIONS
ARTICLE I

DEFINITIONS

Part1.1  Definitions. In addition to the words and terms elsewhere
defined, or whose defined meantngs are incorporated by reference, in the
Provisions for Multi-Modal Obligations (hereinafter referred to as “*Appendix A™)
to which this Exhibit 1 1s appended, the following words and terms as used in this
Exhibit 1 and elsewhere in Appendix A have the following meanings with respect
to Bonds of a subseries in an Auction Rate Mode unless the context or use
indicates another or different meaning or intent.

“Agent Member” means a member of or participant 1n, the Secunties
Depository who shall act on behalf of a Bidder.

“All Hold Rate™ means, as of any Auction Date, 45% of the Index 1n effect
on such Auction Date.

“Auction” means each periodic implementation of the Auction Procedures

“Auction Agent” means the auctioneer appointed 1n accordance with Part 3 |
or 3 2 of this Exhibit 1.

“Auction Agreement” means an agreement between the City, the Auction
Agent and the Paying Agent/Regstrar pursuant to which the Auction Agent agrees
to follow the procedures specified 1n this Exhibit I, wath respect to the Bonds of a
subsenes in an Auction Rate Mode, as such agreement may from time to time be
amended or supplemented

“Auction Date” means during any penod i which the Auction Procedures
are not suspended 1n accordance with the provisions hereof

(a) 1f the Bonds ot a subsertes are in a daily Auction Period, each
Bustness Day,

(b) 1f the Bonds of a subsenes are in a Special Auction Period, the
last Business Day of the Special Auction Penod, and

(c) 1f the Bonds of a subseries are 1 any other Auction Period, the
Business Day next preceding each Interest Payment Date for such Bonds of
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a subsenes {whether or not an Auction 1s conducted on such date): provided,
however, that the last Auction Date with respect to the Bonds of any
subseries m an Auction Peniod other than a daily Auction Penod or Special
Auction Penod 1s the earlier of (1) the Business Day next preceding the
Interest Payment Date next preceding the Mode Change Date for such Bonds
of a subseries, and (11) the Business Day next preceding the Interest Payment
Date next preceding the Matunity Date for such Bonds; and provided,
further, that if the Bonds of a subseries are in a daily Auction Peniod, the last
Auction Date is the earlier of (x) the Business Day next preceding the Mode
Change Date for such Bonds, (y) the Business Day next preceding the
Matunty Date for the Bonds of a subseries

The last Business Day of a Special Auction Period is the Auction Date for
the Auction Pennod which begins on the next succeeding Business Day, 1f any, On
the Business Day preceding the conversion from a daily Auction Period to another
Auction Period, there shall be two Auctions, one for the last daily Auction Period
and one for the first Auction Penod following the conversion.

“Auction Multiple” means, as of any Auction Date, the Percentage of Index
(in effect on such Auction Date) determuned as set forth below, based on the
Prevailing Rating and the tax status of the Bonds of such subseries in effect at the
close of business on the Business Day immediately preceding such Auction Date

Percentage

Prevailing Rating of Index
AAA/AAA/Aaa 175%
AA/AA/Aa 200%
A/A/A 250%
BBB/BBB/Baa 275%
Below BBB/BBB/Baa 400%

“Auction Period™ means
(a} a Special Auction Pertod,

{(b)  wath respect to Bonds of a subscries in a daily Auction Period. a
period beginming on cach Business Day and extending to but not including
the next succeeding Business Day,

(c)  with respect to Bonds of a subseries 1n a seven day Auction
Period and with Auctions generally conducted on (1) Fridays. a period of

g
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generally seven days beginning on a Monday (or the day following the last
day of the pnior Auction Period if the pnor Auction Period does not end on a
Sunday)} and ending on the Sunday thereafter (unless such Sunday 1s not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (1) Mondays, a period of generally
seven days beginning on a Tuesday (or the day following the last day of the
prior Auction Period if the pnor Auction Pertod does not end on a Monday)
and ending on the Monday thereafter (unless such Monday 1s not followed
by a Business Day, in which case on the next succeeding day which 1s
followed by a Business Day), (ni) Tuesdays, a period of generally seven
days beginning on a Wednesday (or the day following the last day of the
prior Auction Period 1f the prior Auction Penod does not end on a Tuesday)
and ending on the Tuesday thereafter {unless such Tuesday 1s not followed
by a Busingss Day, in which case on the next succeeding day which 18
followed by a Business Day), (1v) Wednesdays, a period of generally seven
days beginming on a Thursday {or the day following the last day of the pnor
Auction Period 1if the prior Auction Period does not end on a Wednesday)
and ending on the Wednesday thereafter (unless such Wednesday 1s not
followed by a Business Day, in which case on the next succeeding day
which 1s followed by a Business Day), and (v) Thursdays, a period of
generally seven days beginning on a Friday (or the day following the last
day of the pnor Auction Period 1if the prior Auction Period does not end on a
Thursday) and ending on the Thursday thereafter {unless such Thursday is
not followed by a Business Day, in which case on the next succeeding day
which 1s followed by a Business Day).

(d)  with respect to Bonds of a subseries in a 28-day Auctien Pertod
and with Auctions generally conducted on (i) Fridays, a period of generaily
28 days beginning on a Monday (or the last day of the prior Auction Penod
if the prior Auction Period does not end on a Sunday) and ending on the
fourth Sunday thereafier (unless such Sunday is not followed by a Business
Day, 1n which case on the next succeeding day which 1s followed by a
Business Day). (11) Mondays. a perniod of generally 28 days begmnning on a
Tuesday (or the last day of the prior Auction Period if the pnor Auction
Peniod docs not end on a Monday) and ending on the fourth Monday
thereafter {unless such Monday 1s not followed by a Busincss Day, in which
case on the next succeeding day which 1s followed by a Busimess Day), (in)
Tuesdays, a period of generally 28 days beginming on a Wednesday {or the
last day of the prior Auction Period if the prior Auction Penod does not end
on a Tuesday} and ending on the fourth Tuesday thereafier (unless such
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Tuesday is not followed by a Business Day, in which case on the next
succeeding day which is followed by a Business Day). (1v} Wednesdays, a
peniod of generally 28 days beginning on a Thursday (or the last day of the
prior Auction Period if the prior Auction Period does not end on a
Wednesday) and ending on the fourth Wednesday thereafter (unless such
Wednesday is not followed by a Business Day., in which case on the next
succeeding day which is followed by a Business Day), and (v) Thursdays, a
period of generally 28 days beginming on a Fnday (or the last day of the
prior Auction Period 1f the prior Auction Penod does not end on a Thursday)
and ending on the fourth Thursday thereafter (unless such Thursday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day);

(e)  wath respect to Bonds of a subseries in a 35-day Auction Period
and with Auctions generally conducted on (1) Fndays, a period of generally
35 days beginning on a Monday (or the last day of the prior Auction Period
if the prior Auction Period does not end on Sunday) and ending on the fifth
Sunday thereafter {unless such Sunday 1s not followed by a Business Day, in
which case on the next succeeding day which is followed by a Business
Day), (11) Mondays, a peniod of generally 35 days beginming on a Tuesday
{or the last day of the prior Auction Period if the prior Auction Pertod does
not cnd on Monday) and ending on the fifth Monday thereafter (unless such
Monday 1s not followed by a Business Day, in which case on the next
succeeding day which 1s followed by a Business Day), (in) Tuesdays, a
period of generally 35 days beginming on a Wednesday (or the last day of the
prior Auction Penod if the prior Auction Period does not end on Tuesday)
and ending on the [ifth Tuesday thereafter (unless such Tuesday 1s not
followed by a Business Day, in which case on the next succeeding day
which 1s followed by a Business Day), (1v) Wednesdays. a peniod of
generally 35 days begmning on a Thursday (or the last day of the pnor
Auction Penied 1f the prior Auction Penod does not end on Wednesday) and
ending on the fifth Wednesday thereafter (unless such Wednesday 18 not
followed by a Business Day. in which case on the next succeeding day
which 1s followed by a Busmess Day), and (v) Thursdays, a peried of
generally 35 days beginming on a Friday (or the last day of the prior Auction
Period if the prior Auction Period does not end on Thursday) and ending on
the fifth Thursday thereafter (unless such Thursday 1s not followed by a
Business Day, in which case on the next succeeding day which 1s followed
by a Busingss Day);
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(f)  with respect to Bonds of a subseries in a three-month Auction
Penod, a peniod of generally three months (or shorter penod upon a
conversion from another Auction Perniod) beginning on the day following the
last day of the prior Auction Period and ending on the first day of the month
that 1s the third calendar month following the beginmng date of such
Auction Period (unless such first day of the month 1s not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day), and

(g) with respect to Bonds of a subsenes in a six-month Auction
Period, a penod of generally s1x months (or shorter period upon a conversion
from another Auction Period) beginning on the day following the last day of
the prior Auction Period and ending on the next succeeding May 14 or
November 14,

provided, however, that

(h) 1f there is a conversion of Bonds of a subseries with Auctions
generally conducted on Fridays (1) from a daily Auction Period to a seven-
day Auction Period, the next Auction Penod begins on the date of the
conversion (1 e , the Interest Payment Date for the prior Auction Period) and
shall end on the ncxt succeeding Sunday (unless such Sunday is not
followed by a Business Day, in which casc on the next succeeding day
which is followed by a Business Day), (ii) from a dailly Auction Period to a
28-day Auction Period, the next Auction Peniod begins on the date of the
conversion {1 ¢, the Interest Payment Date for the prior Auction Pertod) and
shall end on the Sunday (unless such Sunday 1s not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which 1s more than 21 days but not more than 28 days from
such date of conversion, and (11) from a daily Auction Peried to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(1 €. the Interest Payment Date tor the prior Auction Period) and shall end
on Sunday (unless such Sunday 1s not followed by a Business Day, in which
case on the next succeeding day which 1s followed by a Business Day)
which 1s more than 28 days but no more than 35 days from such date of
COonversion,

(1) 1f there 1s a conversion of Bonds of a subseries with Auctions
generally conducted on Mondays (1) from a datly Auction Penod to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (1 ¢, the Interest Payment Date for the pnor Auction Period) and
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shall end on the next succeeding Monday (unless such Monday is not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (1) from a daily Auction Period to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (i e., the Interest Payment Date for the prior Auction Period) and
shall end on the Monday (unless such Monday 1s not followed by a Business
Day, in which case on the next succeeding day which 1s followed by a
Business Day) which is more than 21 days but not more than 28 days from
such date of conversion, and (in) from a daily Auction Period to a 35-day
Auction Period, the next Auction Period begins on the date of the conversion
(1.e., the Interest Payment Date for the prior Auction Peried) and shall end
on Monday (unless such Monday 1s not followed by a Bustness Day, in
which case on the next succeeding day which is followed by a Business
Day) which 1s more than 28 days but no more than 35 days from such date
of conversion,

()  if there is a conversion of Bonds of a subseries with Auctons
generally conducted on Tuesdays (1) from a daily Auction Pened to a seven-
day Auction Period, the next Auction Period begins on the date of the
conversion (1 e., the Interest Payment Date for the prior Auction Penod) and
shall end on the next succeeding Tuesday {unless such Tuesday 1s not
followed by a Business Day, in which case on the next succeeding day
which 1s followed by a Business Day). (1) from a daily Auction Penod to a
28-day Auction Period, the next Auction Penod begins on the date of the
conversion (1 e., the Interest Payment Date for the prior Auction Period) and
shall end on the Tuesday (unless such Tuesday is not followed by a Business
Day, in which case on the next succeeding day which 1s followed by a
Busimess Day) which 1s more than 21 days but not more than 28 days from
such date of conversion, and (1) from a daily Auction Peried to a 35-day
Auction Period. the next Auction Penod begins on the date of the conversion
(1e, the Interest Payment Date for the prior Auction Period) and shall end
on Tuesday (unless such Tuesday is not followed by a Business Day. in
which case on the next succeeding day which 1s followed by a Business
Day) which is more than 28 days but no more than 35 days from such date
of conversion,

(k) f there 15 a conversion of Bonds of a subseries with Auctions
generally conducted on Wednesdays (1) from a daily Auction Perod to a
seven-day Auction Period, the next Auction Period begins on the date of the
conversion (1€, the Interest Payment Date for the prior Auction Period) and
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shall end on the next succeeding Wednesday (unless such Wednesday 1s not
followed by a Business Day, in which case on the next succeeding day
which is followed by a Business Day), (11) from a daily Auction Peniod to a
28-day Auction Penod, the next Auction Period begins on the date of the
conversion (i.e , the Interest Payment Date for the prior Auction Period) and
shall end on the Wednesday (unless such Wednesday 1s not followed by a
Business Day. in which case on the next succeeding day which is followed
by a Business Day) which 1s more than 21 days but not more than 28 days
from such date of conversion, and (111) from a da:ly Auction Peniod to a 35-
day Auction Period, the next Auction Period begins on the date of the
converston (1.¢ , the Interest Payment Date for the prior Auction Period) and
shall end on Wednesday (unless such Wednesday 1s not followed by a
Business Day, in which case on the next succeeding day which is followed
by a Business Day) which 1s more than 28 days but no more than 35 days
from such date of conversion; and

(1)  if there 1s a conversion of Bonds of a subseries with Auctions
generally conducted on Thursdays (1) from a dailly Auction Penod to a
seven-day Auction Period, the next Auction Period begins on the date of the
conversion (1 e, the Interest Payment Date for the prior Auction Period) and
shall end on the next succeeding Thursday (unless such Thursday 1s not
followed by a Business Day, in which case on the next succeeding day
which 1s followed by a Business Day), {u) from a datly Auction Peniod to a
28-day Auction Period, the next Auction Period begins on the date of the
conversion (1 € , the Interest Payment Date for the prior Auction Peried) and
shall end on the Thursday (unless such Thursday 1s not followed by a
Business Day. 1n which case on the next succeeding day which 1s followed
by a Business Day) which 1s more than 21 days but not more than 28 days
from such date of conversion, and (11) from a daily Auction Period to a 35-
day Auction Period. the next Auction Peniod begins on the date of the
conversion (1.e , the Interest Payment Date for the prior Auction Pertod) and
shall end on Thursday (unless such Thursday is not followed by a Business
Day, in which case on the next succeeding day which is followed by a
Business Day) which 1s more than 28 days but no more than 35 days from
such date of conversion

provided further, however, that any Auction Penod that 1s greater than 35 days
may be extended as provided in paragraph (d) of Part 2 3 of this Exhibat 1

“Auction Period Rate” means with respect to Bonds of each subseries, the
rate of interest to be borne by the Bonds of such subsenes during each Auction
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Period determined n accordance with Part 2.3 of thuis Exhibit 1; provided,
however, in no event may the Auction Rate exceed the Maximum Rate.

“Auction Procedures” means the procedures for conducting Auctions for
Bonds of a subsenies in an Auction Rate Mode set forth in this Exhubit 1.

“Auction Rate™ (a) as used 1n the Bonds of a subsenes, means (i) the per
annum interest rate approved and cerhfied by the City to the Paying
Agent/Registrar on or prior to the Mode Change Date for such series for the initial
Auction Peniod therefor, and (ii) the Auction Peniod Rate for the Bonds of a
subsenies for each subsequent Auction Period, and (b) as used in the Ordinance,
means for each series of Bonds for each Auction Period, (1) 1f Sufficient Cleanng
Bids exist, thc Winning Bid Rate, provided, however, 1f all of such Bonds of a
subseries are the subject of Submutted Hold Orders, the All Hold Rate with respect
to such Bonds and (u) if Sufficient Clearing Bids do not exist, the Maximum
Aucnon Rate with respect to such Bonds

“Available Bonds™ means for each senes of Bonds on each Auction Date,
the aggregate principal amount of such Bonds that are not the subject of Submutted
Hold Orders

“Bid™ has the meaning spectfied in subpart (a) of Part 2 1 of thus Exhibat 1.

“Bidder” means each Existing Owner and Potential Owner who places an
Order.

“Broker-Dealer” means any entity that 18 permitted by law to perform the
function required of a Broker-Dealer described 1n this Exhibit 1 that 1s a member
of. or a direct participant 1, the Secuntics Depository, that has been selected by
the City, and that 15 2 party to a Broker-Dealer Agreement with the Auction Agent.

“Broker-Dealer Agreement” means an agreement among the Auction Agent,
the City and a Broker-Dealer pursuant to which such Broker-Dealer agrees to
follow the procedures descnbed 1n this Exhibit 1, as such agrcement may from
time to time be amended or supplemented

“Default Rate™ means. in the case of Bonds of a subsenes in any Auchion
Penod other than a daily Auction Penod, a per annum rate equal to four hundred
percent (400%) of the Index determined on the Auction Date next preceding the
first day of such Auction Period or n the case of Bonds of a subsenes in a daily
Auction Period, a per annum rate cqual to four hundred percent (400%) of the
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Index determined on the Auction Date which was the first day of such Auction
Period, provided, however, the Default Rate shall not exceed the Maximum Rate.

“Existing Owner” means for purposes of conducting auctions by the Auction
Agent the Broker-Dealers acting on behalf of each owner of any beneficial interest
1n any Bonds of a subsenes 11t the records of the Auction Agent.

“Hold Order” has the meaning specified in subpart {a) of Part 2 ] of this
Exhibit 1.

“Index” shall have the meaning specified in Part 2.6 of this Exhibat 1.
“Interest Payment Date” means-

(a)  when used with respect to any Auction Period (including the
nitial Auction Period commencing on and including the Closing Date or the
Mode Change Date, as the case may be, and expinng on and including the
mitial Auction Date specified m the Officers’ Pricing Certificate or
determined and certified by the City to the Paymg Agent/Registrar on or
pnor to the Mode Change Date, other than a daily Auction Period or a
Special Auction Perniod, the Business Day immediately following such
Auction Penod; and

(b) when used with respect to a daily Auction Period. the first
Business Day of the month immediately succeeding such Auction Penod;
and

(¢  when used with respect to a Special Auction Period of (1) more
than seven but fewer than 92 days. the Business Day immediately following
such Special Auction Penod, or (it) 92 or more days, (A) in the case of
Bonds of a subseries with Auctions generally conducted on Fndays. each
thirteenth Monday after the first day of such Special Auction Period or the
next Business Day if such Monday 1s not a Business Day and on the
Business Day immediately following such Special Auction Penod, (B} in the
case of Bonds of a subsenes with Auctions generally conducted on
Mondays, each thirteenth Tuesday after the first day of such Special Auction
Pertod or the next Business Day if such Tuesday 1s not a Business Day and
on the Business Day immediately following such Spectal Auction Period.
(C)1n the case of Bonds of a subseries with Auctions generally conducted on
Tuesdays. each thirteenth Wednesday after the first day of such Special
Auction Period or the next Business Day 1if such Wednesday 1s not a
Business Day and on the Business Day immediately following such Special
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Auction Period, (D) 1n the case of Bonds of a subseries with Auctions
conducted on Wednesdays. each thirteenth Thursday after the first day of
such Special Auction Period or the next Business Day 1f such Thursday is
not a Business Day and on the Business Day immediately following such
Special Auction Period and {(E) in the case of Bonds of a subsenies with
Auctions generally conducted on Thursdays, each thirteenth Friday after the
first day of such Special Auction Perod or the next Business Day if such
Friday 1s not a Business Day and on the Busmess Day immediately
following such Special Auction Period

“Maximum Auction Rate” means as of any Auction Date, the product of the
Index multiplied by the Auction Multiple; provided, however, that 1n no event shall
the Maximum Auction Rate exceed the Maximum Rate, anything herein to the
contrary notwithstanding.

“Order” means a Hold Order, Bid or Sell Order

“Potential Owner™ means any Person, including any Existing Owner, who
may be interested in acquiring a bencficial interest in the Bonds of a subseries i
addition to the Bonds currently owned by such Person, if any

“Prevailing Rating” means (a) AAA/AAA/Aaa, if the Bonds of a subseries
shall have a rating of AAA or better by Standard & Poor’s and Fitch and a rating of
Aaa or better by Moody’s, (b) if not AAAJAAA/Aaa, AA/AA/Aa if the Bonds of a
subsernies shall have a rating of AA- or better by Standard & Poor’s and Fitch and a
rating of Aa3 or better by Moody’s, {c) if not AAA/AAA/Aaa or AA/AA/Aa,
A/A/ANf the Bonds of a subsenes shall have a rating of A- or better by Standard &
Poor’'s and Fitch and a rating of A3 or better by Moody’s, (d) if not
AAA/AAA/Aaa, AA/AA/Aa or A/A/A, BBB/BBB/Baa if the Bonds of a subsenes
shall have a rating of BBB- or better by Standard & Poor’s and Fitch and a rating
of Baa3 or better by Moody’s. and (¢) if not AAA/AAA/Aaa, AA/AA/Aa, AJA/A
or BBB/BBB/Baa, then below BBB/BBB/Baa, whether or not the Bonds of a
subsenies are rated by any Rating Agency For purposes of this definition, Standard
& Poor’s’s and Fitch’s rating categoncs of “"AAA.” “"AA-" "A-" and "BBB-" and
Moody’s rating categones of “Aaa,” “Aa3,” “A3"” and “Baal” shall be deemed to
refer to and include the respective rating categories correlative thereto 1n the event
that any such Rating Agencies shall have changed or modified their generic rating
categories or if any successor thereto appointed in accordance with the defimitions
thereof shall use different rating categones. If the Bonds of subsenies are not rated
by a Rating Agency, the requirement of a rating by such Rating Agency shall be
disregarded 1If the ratings for the Bonds of a subsenes are split between the
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foregoing categories, the lowest rating shall determine the Prevailing Rating. If
there is no rating, then the Auction Period Rate shall be the Maximum Auction
Rate.

“Principal Office” means, with respect to the Auchon Agent, the office
thereof designated n the Auction Agreement as the office of the Auction Agent to
which notices, requests or communications should be sent.

“Securities Depository” means The Depository Trust Company and its
successors and assigns or any other sccurities depository selected by the City
which agrees to follow the procedures required to be followed by such securities
depository 1n connection with the Bonds of a subseries

“Sell Order” has the meaning specified in subpart (a) of Part 2 1 of this
Exhibt |

“Special Auction Penod” means any period of more than seven but less than
1,092 days which 1s not another Auction Period and which begins on an Intercst
Payment Date and ends (1) in the case of Bonds of a subseries with Auctions
generally conducted on Fridays. on a Sunday unless such Sunday is not foellowed
by a Business Day, in which case on the next succeeding day which is followed by
a Business Day, (11) i the case of Bonds of a subseries with Auctions generally
conducted on Mondays. on a Monday unless such Monday 1s not followed by a
Bustness Day, i which case on the next succeeding day which 1s followed by a
Busmess Day, (in) in the case of Bonds of a subseries with Auctions generally
conducted on Tuesdays. on a Tuesday unless such Tuesday 15 not followed by a
Busmness Day. in which case on the next succeedmng day which s followed by a
Business Day, {1v) in the case of Bonds of a subserics with Auctions generally
conducted on Wednesdays, on a Wednesday unless such Wednesday 1s not
followed by a Business Day, in which case on the next succeeding day which 1s
followed by a Business Day, and (v) m the case of Bonds of a subsertes with
Auctions gencrally conducted on Thursdays. on a Thursday unless such Thursday
is not followed by a Business Day, 1in which case on the next succeeding day which
1s followed by a Business Day.

“Submission Deadline™ means 1 00 pm on each Auction Date for Bonds of
a subseries not 1n a daily Auction Pertod and 11.00 am on each Auction Date for
Bonds of a subseries 1n a dmly Auction Peniod, or such other hme on such date as
shall be specified from time to time by the Auction Agent pursuant to the Auction
Agreement as the time by which Broker-Dealers are required to submit Orders to
the Auction Agent
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“Submutted Bid” has the meaning specified in subpart (b) of Part 2.3 of this
Exhibt 1

“Submitted Hold Order” has the meaning specified i subpart (b) of Part 2.3
of this Exhibit 1.

“Submitted Order™ has the meaning specified in subpart (b) of Part 2.3 of
this Exhibit 1.

“Submitted Sell Order” has the meaning specified in subpart (b) of Part 2 3
of this Exhibit 1

“Sufficient Clearing Bids” means with respect to Bonds of a subseries, an
Auction for which the aggregate principal amount of Bonds of such subseries that
are the subject of Submitted Bids by Potential Owners specifying one or more rates
not higher than the Maximum Auction Rate is not less than the aggregate principal
amount of Bonds of such subsenes that are the subject of Submitted Sell Orders
and of Submitted Bids by Existing Owners specifying rates higher than the
Maxtmum Auction Rate.

“Winning Bid Rate”” means with respect to Bonds of a subseries the lowest
rate specified in any Submutted Bid for such subseries which 1f selected by the
Auction Agent as the Auction Period Rate would cause the aggregate prnincipal
amount of Bonds of such subseries that are the subject of Submitted Bids
specifying a rate not greater than such rate to be not less than the aggregate
principal amount of Available Bonds of such scries

Part 1.2 Rules of Construction

(2) This Exhibit | constitutes an integral part of the Appendix A
and, except to the extent provided in the next sentence, has the same force
and effect as 1f set forth in Appendix A In the event of any conflict between
this Exhibat 1 and Appendix A, Appendix A shall control

{(b) References 1n this Exhibit 1 to Articles or Parts are to such
Article or Part of this Exlnbit 1.
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ARTICLE II

‘ AUCTION PROCEDURES

Part 2.1 Orders by Existing QOwners and Potential Owners.

(a)  Prior to the Submission Deadline on each Auction Date:

(1) each Existing Owner may submit to a Broker-Dealer, in
writing or by such other method as shall be reasonably acceptable to
such Broker-Dealer, information as to.

(A) the principal amount of Bonds of a subseres, if
any, held by such Existing Owner which such Existing Owner
rrevocably commuts to continue to hold for the next succeeding
Auction Period without regard to the rate determined by the
Auction Procedures for such Auction Period,

(B} the principal amount of Bonds of a subseries, 1f
any, held by such Existing Owner which such Existing Owner
irrevocably commits to continue to hold for the next succeeding
Auction Period 1f the rate determined by the Auction
Procedures for such Auction Penod shall not be less than the
rate per annum then specified by such Exisung Owner (and
which such Existing Owner 1urevocably offers to sell on the
next succeeding Interest Payment Date (or the same day m the
case of a daily Auction Period) if the rate determined by the
Auction Procedures for the next succeeding Auction Penod
shall be less than the rate per annum then specified by such
Existing Owner), and/or

(C)  the principal amount of Bonds of a subsenes, if
any, held by such Existing Owner which such Existing Owner
irrevocably offers to sell on the next succeeding Interest
Payment Date {or on the same day in the case of a daly
Auction Period) without regard to the rate determined by the
Auction Procedures for the next succeeding Auction Period.
and

(2)  for the purpose of implementing the Auctions and
thereby to achieve the lowest possible nterest rate on the Bonds of a
subseries, the Broker- Dealers shall contact Potential Owners,
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including Persons that are Existing Owners, to determine the principal
amount of Bonds of a subseries. (f any, which each such Potentral
Owner irrevocably offers to purchase 1f the rate determined by the
Auction Procedures for the next succeeding Auction Period is not less
than the rate per annum then specified by such Potential Owner.

For the purposes hereof, an Order containing the information referred to 1n
clanse (1)(A) above is herein referred to as a *‘Hold Order”, an Order containing the
information referred to 1n clause (1)(B) or (2) above is herein referred to as a “Bid”,
and an Order containing the information referred to in clause (1)(C) above 15 heremn
referred to as a “Sell Order.”

(b) (1) A Bid by an Existing Owner shall constitute an
irrevocable offer to sell*

(A) the principal amount of Bonds of a subseries
specified in such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be less than the rate
specified therein:

{B) or such principal amount or a lesser principal
amount of Bonds of a subseries to be determined as described
1 subpart (a)(v) of Part 2.4 hercof if the rate determined by the
Auction Procedures on such Auction Date shall be equal to
such specified rate, or

(C) a lesser principal amount of Bonds of a subsenes
to be determined as described 1n subpart (b)(iv) of Part 24
hereof 1f such specified rate shall be higher than the Maximum
Auction Rate and Sufficient Cleanng Bids do net exist

(2) A Sell Order by an Existing Owner shall constitute an
irrevocable offer to sell

(A) the principal amount of Bonds of a subsernies
specified 1n such Seli Order, or

(B) such princtpal amount or a lesser principal amount
of Bonds of a subserics as descnbed in subpart (b)(1v) of Part
2.4 hereof1f Sufficient Clearmg Bids do not exist
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(3) A Bid by a Potential Owner shall constitute an
1rrevocable offer to purchase:

(A) the principal amount of Bonds of a subsenes
specified 1n such Bid if the rate determined by the Auction
Procedures on such Auction Date shall be ligher than the rate
specified therein, or

(B) such principal amount or a lesser principal amount
of Bonds of a subsenes as described in subpart (a)(vi) of Part
2.4 hereof if the rate determined by the Auction Procedures on
such Auction Date shall be equal to such specified rate.

(¢)  Anything heretn to the contrary notwithstanding.

(1) for purposes of any Auction, any Order which specifies
Bonds of a subsenies to be held, purchased or sold in a principal
amount which is not equal to the Authorized Denomination for Bonds
of such subseries or an integral multiple thereof shall be rounded
down to the nearest amount that is equal to the Authorized
Denomination for Bonds of such subseries, and the Auction Agent
shall conduct the Auction Procedures as 1f such Order had been
submitted in such lower amount,

(2) for purposes of any Auction other than during a daly
Auction Perniod, any portion of an Order of an Existing Owner which

* relates to a Bond of a subseries which has been called for redemption

on or prior to the Interest Payment Date next succeeding such Auction
shall be 1invalhid with respect to such portion and the Auction Agent
shall conduct the Auction Procedures as if such portion of such Order

had not been submutted,

(3} for purposcs of any Auction other than during a daily
Auction Period. no portion of a Bond of a subsenes which has been
called for redemption on or prior to the Interest Payment Date next
succeeding such Auction shall be included in the calculation of
Available Bonds for such Auction. and

(4) the Auction Procedures shall be suspended with respect
to the Bonds of a subsenes during the perniod commencing on the date
of the Auction Agent’s recaipt of notice from the Paying
Agent/Registrar of the occurrence of a default of the City in the
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payment of principal, Sinking Fund Installment, interest or premium
on any Bond of such subseries in the Auction Rate Mode after the
same shall have become due, whether at maturity, upon call for
redemption or on an Interest Payment Date (provided however that for
purposes of this provision only payment by the Credit Facility
Provider shall be deemed to cure such default and no such suspension
of the Auction Procedures shall occur) but shall resume two Business
Days after the date on which the Auction Agent receives notice from
the Paying Agent/Registrar that such default has been waived or
cured, with the next Auction to occur on the next regularly scheduled
Auction Date occurring thereafter

Part 2.2 Submission of Orders by Broker-Dealers to Auction Agent

(a) Each Broker-Decaler shall submit to the Auction Agent in

writing or by such other method as shall be reasonably acceptable to the
Auction Agent, including such electronic communication acceptable to the
parties, prior to the Submussion Deadline on each Auction Date, all Orders
obtained by such Broker-Dealer and, 1f requested, specifying with respect to
each Order:

Bu236007 3

(1)  the name of the Bidder placing such Order,

(2) the aggregate principal amount of Bonds of each
subseries, if any, that are the subject of such Order:;

(3) to the extent that such Bidder 15 an Existing Owner:

(A} the principal amount of Bonds of each subsenes, 1f
any, subject to any Hold Order placed by such Existing Owner;

{B) the pnincipal amount of Bonds of each subsenes, 1f
any. subject to any Bid placed by such Existing Owner and the
rate specitied 1n such Bid, and

(C) the principal amount of Bends of each subseres, 1f
any. subject to any Sell Order placed by such Existing Owner,

(4) to the extent such Bidder is a Polential Owner, the rate
specified n such Bid.
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(b)  If any rate specified in any Bid contains more than three figures
to the right of the decimal point, the Auction Agent shall round such rate up
to the next highest one thousandth of one percent (0.001%).

() If an Order or Orders covering all of the Bonds of a particular
subsenes held by an Existing Owner 1s not submitted to the Auction Agent
prior to the Submission Deadhne, the Auction Agent shall deem a Hold
Order to have been submitted on behalf of such Existing Owner covering the
principal amount of Bonds of such subseries held by such Existing Owner
and not subject to Orders submitted to the Auction Agent; provided,
however, that 1f there is a conversion from one Auction Period to another
Auction Period or an amendment or medification to the Ordinance in
accordance with Part 2 7(b} of thus Exhibit 1 and Orders have not been
submitted to the Auction Agent prior to the Submussion Deadline covenng
the aggregate principal amount of Bonds of the subseries to be converted
held by such Existing Owner, the Auction Agent shall deem a Sell Order to
have been submitted on behalf of such Existing Owner covenng the
principal amount of Bonds of such subseries to be converted held by such
Existing Owner not subject to Orders submutted to the Auction Agent

(d) If one or more Orders covening in the aggregate more than the
principal amount of QOutstanding Bonds of a subsenes held by any Exaisting
Owner are submtted to the Auction Agent. such Orders shall be considered
vahd as follows-

(1) all Hold Orders shall be considered Hold Orders, but
only up to and including 1n the aggregate the principal amount of
Bonds of such subsernes held by such Existing Owner,

(2) (A) any Bid of an Exusting Owner shall be considered
valid as a Bid of an Existing Owner up to and including the excess of
the principal amount of Bonds of such subsenes held by such Existing
Owncr over the principal amount of the Bonds of such subseries
subject to Hold Orders referred to 1n paragraph (1) above;

(B) subject to clause (2)}A) above, all Bids of an
Existing Owner with the same rate shall be aggregated and
considered a single Bid of an Existing Owner up to and
inchading the excess of the principal amount of Bonds of such
subseries held by such Existtng Owner over the principal
amount of Bonds of such subseries held by such Existing
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Owner subject to Hold Orders referred to in paragraph (1)
above:

(C) subject to clause (2)(A) above, 1f more than one
Bid with differcnt ratcs 1s submitted on behalf of such Existing
Owner, such Bids shall be considered Bids of an Existing
Owner in the ascending order of their respective rates up to the
amount of the excess of the principal amount of Bonds of such
subseries held by such Existing Owner over the principal
amount of Bonds of such subsenes held by such Existing
Owner subject to Hold Orders referred to n paragraph (1)
above;

(D) and the pnncipal amount, if any, of such Bonds of
such subseries subject to Bids not considered to be Bids of an
Existing Owner under this paragraph (2) shall be treated as the
subject of a Bid by a Potential Owner,

(3) all Sell Orders shall be considered Sell Orders, but only
up to and ncluding a principal amount of Bonds of such subsertes
equal to the excess of the principal amount of Bonds of such subseries
held by such Existing Owner over the sum of the principal amount of
the Bonds considered to be subject to Hold Orders pursuant to
paragraph (1) above and the principal amount of Bonds of such
subsenes considercd to be subject to Bids of such Existing Owner
pursuant to paragraph (2) above

(€) If more than one Bid 1s submitted on behalf of any Potential
Owner, each Bid submitted with the same rate shall be aggregated and
considered a single Bid and each Bid submutted wath a different rate shall be
considered a separate Bid with the rate and the principal amount of Bonds of
such subseries specified therein

{f) Nerther the City, the Paying Agent/Registrar nor the Auction
Agent shall be responsible for the fatlure of any Broker-Dealer to submt an
Order to the Auction Agent on behalf of any Existing Owner or Potential
Owner

Part 2.3 Determination of Auction Period Rate.

{a} Not later than 9.30 a.m. on each Auction Date for Bonds of
cach subseries in an Auction Rate Mode, the Auction Agent shall advise the
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Broker-Dealers and the Paying Agent/Registrar by telephone or other
electromic communication acceptable to the parties of the All Hold Rate, the
Maximum Auction Rate and the Index for the Bonds of such subseries.

(b)  Promptly after the Subrmission Deadline on each Auction Date
for Bonds of each subseries in an Auction Rate Mode, the Auction Agent
shall assemble all Orders submutted or deemed submutted to 1t by the Broker-
Dealers (each such Order as submutted or deemed submitted by a Broker-
Dealer being herenafter referred to as a “Submitted Hold Order,” a
“Submutted Bid” or a “Submutted Sell Order,” as the case may be, and
collectively as a “Submufted Order”) and shall determine (1) the Available
Bonds, (11} whether there are Sufficient Clearing Bids, and (in) the Auction
Rate. -

(c)  Promptly after the Auction Agent has made the determinations
pursuant to subpart (b) above, the Auction Agent shall advise the Paying
Agent/Registrar by telephone (promptly confirmed in wnting), telex or
facsimile transmssion or other electronic communication acceptable to the
parties of the Auction Rate for the next succeeding Auction Period and the
Paying Agent/Regstrar shall promptly notify the Securities Depository of
such Auction Rate.

(d) In the event thc Auction Agent fails to calculate or, for any
reason, fails to timely provide the Auction Rate for any Auction Period, (1) if
the preceding Auction Period was a period of 35 days or less, the new
Auction Peniod shail be the same as the preceding Auction Period and the
Auction Peniod Rate for the new Auction Period shall be the same as the
Auction Penod Rate for the preccding Auction Period, and {(n) if the
preceding Auction Period was a period of greater than 35 days, the
preceding Auction Period shall be extended to the seventh day following the
day that would have been the last day of such Auction Peniod had it not been
extended (or 1f such seventh day 1s not followed by a Business Day then to
the next succeeding day which 1s followed by a Business Day) and the
Auction Peniod Rate in effect for the preceding Auction Period will continue
in effect for the Auction Period as so extended. In the event an Auction
Penod 15 exlended as set forth in clause (1) of the preceding sentence, an
Auction shall be held on the last Business Day of the Auction Period as so
extended to take effect for an Auction Period beginming on the Business Day
immediately tollowing the last day of the Auction Peried as extended which
Auction Peniod will end on the date 1t would otherwise have ended on had
the prior Auction Peniod not been extended
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(e) Inthe event that the Auction Procedures are suspended pursuant
to paragraph (4) of subpart (¢) of Part 2 1 of this Exhibit 1 with respect to
any Bond of subseries, the Auction Penod Rate for the next succeeding
Auction Period shall be the Default Rate

(f)  In the event that all of the conditions for a change in the Mode
applicable to the Bonds of a subsenes from an Auction Mode to any other
Mode pursuant to Part 2.8 of Appendix A have not been met, or in the event
of a failure to change the length of the current Auction Period due to the lack
of Sufficient Clearing Bids at the Auction on the Auction Date for the first
new Auction Period, the Auction Period Rate for the next Auction Period
shall be the Maximum Auction Rate and the Auction Period shall be a
seven-day Auction Period.

(g) If the Bonds of a subseries are not rated or if the Bonds of a
subseries are no longer maintained 1n book-entry form by the Securities
Depository, then the Auction Period Rate shall be the Maximum Auction
Rate.

(h)  If the Auction Period Rate for the Bonds of a subseries 1s equal
to the Maximum Auction Rate or the Default Rate for the longer of (i} two
consecutive Auction Dates or {11) ninety (90) days, the Credit Facihity
Provider for the Bonds of such subsenes shall have the right to direct the
City to change the Mode applicable to the Bonds of such subseries to the
Fixed Rate Mode and upon such direction the City shall change such Mode
to a Fixcd Rate Mode 1n accordance with Part 2 8 of Appendix A.

Part2.4 Allocation of Bonds of a subseries.

(a) In the event of Sufficient Clcaring Bids for Bonds of a
subsenes. subject to the further provisions of subparts (¢) and (d) below,
Submutted Orders for such subsenes shall be accepted or rejected as follows
in the following order of priority

(1) the Submtted Hold Order of each Existing Owner shall
be accepted, thus requiring each such Existing Owner to contmue to

hold the Bonds of a subseries that are the subject of such Submutted
Hold Order,

{2} the Subnutted Sell Order of each Existing Owner shall be
accepted and the Submutted Bid of each Existing Owner specifying
any rate that 1s higher than the Winmng Bid Rate shall be rejected,
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thus requiring each such Existing Owner to sell the Bonds of a
subsertes that are the subject of such Submitted Sell Order or
Submutted Bid;

(3) the Submitted Bid of each Existing Owner specifying any
rate that is lower than the Winning Bid Rate shall be accepted. thus
requinng each such Existing Owner to continue to hold the Bonds of a
subseries that are the subject of such Subnutted Bid;

(4) the Submutted Bid of each Potenttal Owner specifying
any rate that is lower than the Winning Bid Rate shall be accepted,
thus requining each such Potential Owner to purchase the Bonds of a
subsenes that are the subject of such Submitted Bid,

(5) the Submitted Bid of each Existing Owner specifying a
rate that 15 equal to the Winming Bid Rate shall be accepted, thus
requiring each such Existing Owner to continue to hold the Bonds of a
subscries that are the subject of such Submitted Bid, but only up to
and 1ncluding the principal amount of Bonds of a subsenes obtained
by multiplying (A) the aggregate principal amount of Outstanding
Bonds of a subseries which are not the subject of Submitted Hold
Orders described in paragraph (1) above or of Submitted Bids
described in paragraphs (3) or (4) above by (B) a fraction the
numerator of which shall be the principal amount of Outstanding
Bonds of a subsenes held by such Existing Owner subject to such
Submitted Bid and the denominator of which shall be the aggregate
principal amount of Quitstanding Bonds of a subseries subject to such
Submtted Bids made by all such Existing Owners that specified a rate
equal to the Winning Bid Rate, and the remainder, if any, of such
Submitted Bid shall be rejected, thus requiring each such Existing
Owner to sell any excess amount of Bonds of a subseries:

(6) the Submutted Bid of each Potential Owner specifying a
rate that 1s equal to the Winming Bid Rate shall be accepted, thus
requiring each such Potential Owner to purchase the Bonds of a
subseries that are the subject of such Submutted Bid, but only 1in an
amount equal to the principal amount of Bonds of a subsenes obtained
by multiplying (A) the aggregate principal amount of Outstanding
Bonds of a subseries which are not the subject of Submutted Hold
Orders descnbed 1n paragraph (1) above or of Submutted Bids
described in paragraphs (u1), (1v) or (v) above by (B) a fraction the
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numerator of which shall be the principal amount of Outstanding
Bonds of a subseries subject to such Submutted Bid and the
denomunator of which shall be the sum of the aggregate principal
amount of Qutstanding Bonds of a subsenies subject to such Submitted
Bids made by all such Potential Owners that specified a rate equal to
the Winning Bid Rate, and the remainder of such Submitted Bid shali
be rejected; and

{7) the Submitted Bid of each Potential Owner specifying
any rate that is higher than the Winning Bid Rate shall be rejected.

(b} In the event there are not Sufficient Cleaning Bids for Bonds of

a subseries, subject to the further provisions of subparts (¢) and (d) below,
Submutted Orders, for each Bonds of a subseries shall be accepted or
rejected as follows in the following order of prionty:

80236507 3

(1)  the Submitted Hold Order of each Existing Owner shall
be accepted, thus requirtng each such Existing Owner to continue to
hold the Bonds of a subseries that are the subject of such Submutted
Hold Order.

(2)  the Submitted Bid of each Existing Owner specifying any
rate that is not higher than the Maximum Auction Rate with respect to
Bonds of a subseries, shall be accepted, thus requinng each such
Existing Owner to continue to hold the Bonds of a subseries that are
the subject of such Submitted Bid;

(3) the Submutted Bid of each Potential Owner specifying
any rate that is not higher than the Maximum Auction Rate with
respect to Bonds of a subsenies, shall be accepted, thus requinng each
such Potential Owner to purchase the Bonds of a subsencs that are the
subjcct of such Submutted Bid;

{4)  the Submutted Sell Orders of each Existing Owner shall
be accepted as Submutted Sell Orders and the Submitted Bids of each
Existing Owner specifying any rate that 18 higher than the Maximum
Auction Rate with respect to Bonds of a subseries, shall be deemed to
be and shall be accepted as Submitted Sell Orders, 1n both cases only
up to and including the principal amount of Bonds of a subsenes
obtained by multiplying (A) the aggregate principal amount of Bonds
of a subsenes subject to Submitted Bids descnibed in paragraph (3) of

I~
)
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this subpart (b) by (B) a fraction the numerator of which shall be the
principal amount of Outstanding Bonds of a subseries held by such
Existing Owner subject to such Submitted Sell Order or such
Submutted Bid deemed to be a Submitted Sell Order and the
denominator of which shall be the principal amount of Outstanding
Bonds of a subseries subject to all such Submutted Sell Orders and
such Submutted Bids deemed to be Submitted Sell Orders, and the
remamnder of each such Submitted Sell Order or Submitted Bid shall
be deemed to be and shall be accepted as a Hold Order and each such
Existing Owner shall be required to continue to hold such excess
amount of Bonds of a subseries; and

(5) the Submutted Bid of each Potential Owner specifying
any rate that 1s higher than the Maximum Auction Rate with respect to
the Bonds of a subseries shall be rejected.

() If, as a result of the procedures described in subpart (a) or (b)
above. any Existing Owner or Potential Owner would be required to
purchase or sell an aggregate pnncipal amount of Bonds of a subseries
which 15 not an integral multiple of the Authorized Denomination for Bonds
of such subseries on any Auction Date, the Auction Agent shall by lot, in
such manner as 1t shall determine 1n its sole discretion, round up or down the
principal amount of Bonds of a subsenes to be purchased or sold by any
Existing Owner or Potential Owner on such Auction Date so that the
aggregate principal amount of Bonds of a subseries purchased or sold by
each Existing Owner or Potential Owner on such Auction Date shall be an
integral multiple of the Authonzed Denomnation for Bonds or such
subsenes, even 1if such allocation results in one or more of such Existing
Owners or Potential Owners not purchasing or selling any Bonds of a
subseries on such Auction Date

(d) If, as a result of the procedures described 1n subpart (a) above,
any Potential Owner would be required to purchase a prnincipal amount of
Bonds of a subsencs that 1s less than the Authorized Denomunation for
Bonds of such subscries on any Auction Date, the Auction Agent shall by
lot, 1n such manner as 1t shall determine 1n 1ts sole discretion, allocate such
Bonds for purchase among Potential Owners so that the principal amount of
Bonds of a subsertes purchased on such Auction Date by any Potential
Owner shall be an integral multiple ot the Authonzed Denomination for
Bonds of such subseries, even if such allocation results 1n one or more of
such Potential Owners not purchasing such Bonds on such Auction Date

80236007 3 23 Exhibit 1



Part 2.5 Notice of Auction Period Rate.

(a) On each Auction Date, the Auction Agent shall notify by
telephone or other telecommunication device or other electronic
communication acceptable to the parties or in writing each Broker-Dealer
that participated 1n the Auction held on such Auction Date of the following
with respect to Bonds of each subseries for which an Auction was held on
such Auction Date.

(1) - the Auction Period Rate determined on such Auction
Date for the succeeding Auction Period,

(2)  whether Sufficient Clearing Bids existed for the
determination of the Winning Bid Rate;

(3)  1if such Broker-Dealer submutted a Bid or a Seil Order on
behalf of an Existing Owner, whether such Bid or Sell Order was
accepted or rejected and the principal amount of Bonds of a subseries,
if any, to be sold by such Existing Owner,

(4)  if such Broker-Dealer submitted a Bid on behalf of a
Potential Owner, whether such Bid was accepted or rejected and the
principal amount of Bonds of a subseries, 1f any, to be purchased by
such Potential Owner;

(5} 1if the aggregate principal amount of the Bonds of a
subsertes to be sold by all Existing Owners on whose behalf such
Broker-Dealer submitted Bids or Sell Orders 1s different from the
aggregate principal amount of Bonds of a subsenes to be purchased
by all Potenttal Owners on whose behalf such Broker-Dealer
submitted a Bid, the name or names of one or more Broker-Dealers
(and the Agent Member, 1f any, of each such other Broker Dealer) and
the pnncipal amount of Bonds of a subseries to be (A) purchased from
onc or more Existing Owners on whose behalf such other Broker-
Dealers submitted Bids or Sell Orders or (B) sold to one or more
Potential Owners on whose behalf such Broker-Dealer submitted
Bids, and

(A)  thc immediately succeeding Auction Date

{by  On each Auctton Date, with respect to Bonds of each subsenes
for which an Auction was held on such Auction Date, each Broker-Dealer
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that submitted an Order on behalf of any Existing Owner or Potential Owner
shall: (1) advise each Existing Owner and Potential Owner on whose behalf
such Broker-Dealer submitted an Order as to {(A) the Auction Period Rate
determuned on such Auction Date, (B) whether any Bid or Sell Order
submitted on behalf of each such Owner was accepted or rejected and (C)
the immediately succeeding Auction Date. (i1} instruct each Potential Owner
on whose behalf such Broker-Dealer submitted a Bid that was accepted, in
whole or in part, to instruct such Existing Owner’s Agent Member to pay to
such Broker-Dealer (or its Agent Member) through the Securities Depository
the amount necessary to purchase the principal amount of such Bonds of a
subseries to be purchased pursuant to such Bid (including, with respect to
such Bonds of a subsenes in a daily Auction Period, accrued interest if the
purchase date 1s not an Interest Payment Date for such Bond) against receipt
of such Bonds of a subseries, and (ii1) instruct each Existing Owner on
whose behalf such Broker-Dealer submitted a Sell Order that was accepted
or a Bid that was rejected, in whole or 1n part, to mstruct such Existing
Owner's Agent Member to deliver to such Broker-Dealer {or its Agent
Member) through the Securnties Depository the principal amount of such
Bonds of a subsertes to be sold pursuant to such Bid or Sell Order against
payment therefor

Part 2.6 Index.

(a) The Index on any Auction Date with respect to Bonds of a
subseries 1n any Auction Peniod of 35 days or less shall be the One Month
LIBOR Rate on such date The Index with respect to Bonds of subsertes in
any Auction Pertod greater than 35 days shall be the rate on United States
Treasury Securities having a maturity which most closely approximates the
length of the Auction Period, as last published 1n The Bond Buyer If either
rate is unavailable, the Index for the Bonds of a subseries shall be an index
or rate agreed to by all Broker-Dealers and consented to by the City

“One Month LIBOR Rate™ means, as of any date of determmnation, the
offered rate for deposits m U S dollars for a one-month period which appears on
the Telerate Page 3750 at approximately 1 00 a m., London time, on such date, or
if such date 1s not a date on which dealings in US dollars are transacted n the
London interbank market, then on the next preceding day on which such deahings
were transacted in such market
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(b) If for any reason on any Auction Date the Index shall not be
determined as hereinabove provided in this Part, the Index shall be the Index
for the Auction Period ending on such Auction Date

(¢} The determination of the Index as provided herein shall be
conclusive and binding upon the City, the Paying Agent/Registrar, the
Broker-Dealers, the Auction Agent and the Owners of the Bonds of a
subseries.

Part 2.7 Miscellaneous Provisions Regarding Auctions

(8) In this Exhibit 1, each reference to the purchase, sale or holding
of “Bonds” shall refer to beneficial interests in such Bonds, unless the
context clearly requires otherwise.

{b) During an Auction Rate Mode, with respect to the Bonds of a
subseries, the provisions of the Ordinance. including Appendix A, this
Exhihit 1 and the definitions contained 1n this Exhubit 1, including, without
limitation, the defimitions of Maximum Rate, Maximum Auction Rate, All
Hold Rate, Index, Default Rate, Auction Multiple and the Auction Period
Rate, may be modified or amended, with the consent of the Credit Facility
Provider for the Bonds of such subsernes, pursuant to the Ordinance by
obtaining, when required by the Ordinance, the consent of the owners of all
QOutstanding Bonds of such subseries as tollows, provided, however, that no
such modification or amendment that adversely affect the rights, duties or
obhigations of the Auction Agent shall be made without the consent of the
Auction Agent If on the first Aucthion Date occurning at least 20 days after
the date on which the Paying Agent/Registrar matled notice of such
proposed modification or amendment to the registered owners of the
Outstanding Bonds of a subscries as required by the Ordinance, (1) the
Auction Period Rate which 1s determined on such date 1s the Winning Bid
Rate and (i) there 15 delivered to the City and the Paying Agent/Registrar a
Favorable Opmion of Bond Counsel, the proposed modification or
amendment shall be deemed to have been consented to by the owners of all
affected Outstanding Bonds of such subsenes

(¢) If the Secunities Depository notifies the City that 1t 15 unwitling
or unable to continue as Owner of the Bonds of a subsenies or 1f at any time
the Secunties Depository shall no longer be registered or 1n good standing
under the Secunties Exchange Act of 1934, as amended. or other applicable
statute or regulation and a successor to the Secunities Deposttory 18 not
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appointed by the City within 90 days after the City receives notice or
becomes aware of such condition. as the case may be, the City shall execute
and the Paying Agent/Registrar shall authenticate and deliver certificates
representing the Bonds of such subsenies. Such Bonds shall be authorized 1in
such names and authonzed denominations as the Securities Depository.
pursuant to instructions from the Agent Members or otherw:se, shall instruct
the City and the Paying Agent/Registrar.

(d} Durnng an Auction Rate Mode, so long as the ownership of the
Bonds of a subseries 1s mawntained in book-entry form by the Secunties
Depository, an Existing Owner or a beneficial owner may sell, transfer or
otherwise dispose of a Bond only pursuant to a Bid or Sell Order in
accordance with the Auction Procedures or to or through a Broker-Dealer,
provided that (1) in the case of all transfers other than pursuant to Auctions
such Existing Owner or its Broker-Dealer or its Agent Member advises the
Auction Agent of such transfer and (ii) a sale, transfer or other disposition of
Bonds of a subseries from a customer of a Broker-Dealer who 1s listed on
the records of that Broker-Dealer as the holder of such Bonds to that Broker-
Dealer or another customer of that Broker-Dealer shall not be deemed to be
a sale, transfer or other disposition for purposes of this paragraph if such
Broker-Dealer remains the Existing Owner of Bonds of a subsenes so sold,
transferred or disposed of immediately after such sale, transfer or
disposition

Part 2.8 Changes in Auction Period or Auction Date

(a}  Changes in Auction Penod.

(I)  Durning any Auction Rate Mode. the City may from time
to time on any Interest Payment Date, change the length of the
Auction Period with respect to all of the Bonds of any subseries
among daily, seven-days, 28-days, 35-days, three months, six months
and a Special Auction Pertod 1n order to accommodate economic and
financial factors that may affect or be relevant to the length of the
Auction Perod and the interest rate borne by Bonds of such subseries
The City shall imtiate the change n the length of the Auction Perniod
by giving wrtten notice to the Credit facility Provider, the Auction
Agent, the Broker-Dealers and the Securities Depository that the
Auction Pertod shall change 1f the conditions described herein are
satisfied and the proposed effective datc of the change, at least 10
Business Days prior to the Auction Date for such Auction Penod,

20216907 3 27 Exhibit 1



80230907 3

provided, however, that in the case of a change from a Special
Auction Period of 92 or more days, the date of such change shall be
the Interest Payment Date immediately following the last day of such
Special Auction Period.

(2)  Any such changed Auction Period shall be for a peniod of
one day, seven-days, 28-days, 35-days, three months, six months or'a
Special Auction Period and shall be for all of the Bonds of a subseries
1n an Auction Rate Mode.

(3)  The change in the length of the Auction Period for Bonds
of any subseries shall not be allowed unless Sufficient Cleaning Bads
existed at both the Auction before the date on which the notice of the
proposed change was given as provided n this subpart (a) and the
Auction immediately preceding the proposed change

(4) The change 1n length of the Auction Period for Bonds of
any subseries shall take effect only 1f (A) the Paying Agent/Registrar
and the Auction Agent receive, by 11 00 am on the Business Day
before the Auction Date for the first such Auction Period, a certificate
from the City consenting to the change in the length of the Auction
Penod specified in such certificate and (B) Sufficient Clearing Bids
exist at the Auction on the Auction Date for such first Auction Pernod.
For purposes of the Auction for such first Auction Penod only, each
Existing Owner shall be deemed to have submitted Sell Orders with
respect to all of 1its Bonds of a subseries for which there is to be a
change in the length of the Auction Period except to the extent such
Existing Owner submuts an Order with respect to such Bonds If the
condition referred to 1n (A) above 1s not met, the Auction Rate for the
next Auction Pertod shall be determined pursuant te the Auction
Procedures and the Auction Perniod shall be the Auction Penod
determined without reference to the proposed change If the condition
referred to 1n (A) 1s met but the condition referred to in (B) above 18
not met, the Auction Rate for the next Auction Period shall be the
Maximum Auction Rate and the Auction Period shall be a seven-day
Auction Pertod

{5)  On the conversion date for Bonds of a subsenes from one
Auction Period to another. any Bonds of such subseries which are not
the subject of a specific Hold Order or Bid shall be deemed to be
subject to a Seli Order

Exhint 1
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(b) Changes in Auction Date. During any Auction Rate Mode, the
Auction Agent, with the written consent of the City, may specify an earher
Auction Date for Bonds of any subsenes (but 1n no event more than five
Business Days earlier) than the Auction Date that would otherwise be
determined in accordance with the defimtion of “Auction Date™ 1n order to
conform with then current market practice with respect to stmilar securities
or to accommodate economic and financial factors that may affect or be
relevant to the day of the week constituting an Auction Date and the interest
ratc bomme on such Bonds. The Auction Agent shall provide notice of its
determination to specify an earlier Auction Date for an Auction Period by
means of a wntten notice delivered at least 45 days prior to the proposed
changed Auction Date to the Paying Agent/Registrar, the City, the Credit
Facility Provider, the Broker-Dealers and the Secunties Depository.

ARTICLE 111

AUCTION AGENT
Part 3.1 Auction Agent.

{a) The Auction Agent shall be appointed by the Paying
Agent/Registrar at the written direction of the City, to perform the functions
specified herein, The Auction Agent shall designate its Principal Office and
sigmfy its acceptance of the duties and obligations mmposed upon 1t
hereunder by an Auction Agreement delivered to the City, the Paying
Agent/Registrar and each Broker-Dealer which shall set forth such
procedural and other matters relating to the implementation of the Auction
Procedures as shall be satisfactory to the City and the Paying
Agent/Registrar.

(b) Subject to any applicable governmental restrictions, the
Auction Agent may be or become the owner of or trade 1n Bonds with the
same rights as if such entity were not the Auction Agent

Part 3.2 Qualifications of Auction Agent; Resignation; Removal
The Auction Agent shall be (a) a bank or trust company organized under the laws
of the United States or any state or territory thercof having a combined capital
stock, surplus and undivided profits of at least $30,000,000, or (b) a member of
National Association of Secunities Dealers having a capitalization of at least
$30,000,000 and, mn ether case, authorized by law to perform all the duties
imposed upon 1t by the Ordinance and a member of or a parhicipant m, the
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Securities Depository The Auction Agent may at any time resign and be
discharged of the duties and obligations created by the Ordinance by giving at least
ninety (90) days notice to the City, the Credit Facility Provider, each Broker-
Dealer and the Paying Agent/Registrar. The Auction Agent may be removed at any
time by the City by wntten notice, dehivered to the Auction Agent, the City, the
Credit Facility Provider, each Broker-Dealer and the Paying Agent/Registrar. Upon
any such resignation or removal, the Paying Agent/Registrar shall appomnt a
successor Auction Agent meeting the requirements of this Part. In the event of the
resignation or removal of the Auction Agent, the Auction Agent shall pay over,
assign and deliver any moneys and Bonds held by it in such capacity to its
successor The Auction Agent shall continue to perform its duties hereunder until
1ts successor has been appointed by the Paying Agent/Registrar. In the event that
the Auction Agent has not been compensated for its services, the Auction Agent
may resign by giving thuty (30) days notice to the City and the Paying
Agent/Registrar even 1f a successor Auction Agent has not been appointed.
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EXHIBIT A
July 24, 2008

PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of July 24, 2008 (this “Agreement”),
by and between the City of Austin, Texas (the “City™), and Deutsche Bank Trust
Company Americas, a banking corporation organized and existing under the laws
of the State of New York and authorized to do business in the State of Texas, or its
successors or assigns hereunder (the “Bank”),

RECITALS

WHEREAS, the City has duly authorized and provided for the execution and
delivery of its “City of Austin, Texas, Hotel Occupancy Tax Subordinate Lien
Variable Rate Revenue Refunding Bonds, Series 2008" (the “Securittes™), pursuant
to an Ordinance No. 20080724-101, together with all appendices and exhibits
thereto, to be adopted by the City on July 24, 2008 (the “Ordinance”), which
Securities are scheduled to be delivered to the mmtal purchaser on or about
August 14, 2008, and

WHEREAS, the City has selected the Bank to serve as paying agent,
registrar and transfer agent with respect to such Secunties; and

WHEREAS, the Bank has agreed to serve in such capacities for and on
behalf of the City and is duly qualified and otherwise capable of performing the
duties and responsibilites contemplated by this Agreement with respect to the
Securities;

NOW, THEREFORE. it 1s mutually agreed as follows

ARTICLE ONE
APPOINTMENT QOF BANK AS
PAYING AGENT/REGISTRAR

Section 1 01: Appointment  Subject to the terms and conditions
contained herein and in the Ordinance, Deutsche Bank Trust Company Americas,
New York, New York, 1s hercby designated and appointed Paying Agent/Repistrar
in the performance of its duties and obligations hereunder and under the
Ordinance, Deutsche Bank Trust Company Americas, New York, New York,
hereby accepts such appomntment and the City consents to such designation and
appointment  Deutsche Bank Trust Company Americas, New York, New York,
hereby certifies that 1t 1s qualified to act as the Paying Agent/Registrar under the
Ordmance, and has the capacily to, and agrees to, perform the duties and
responsibilitics of the Paying Agent/Registrar herein and under the Ordmance
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Section 1 02: Compensation As compensation for the Bank's services
as Paying Agent/Registrar, the City hereby agrees to pay the Bank the fees and
amounts set forth in Annex A attached.

In addition, the City agrees to retmburse the Bank upon its request for all
reasonable expenses, disbursements and advances incurred or made by the Bank in
accordance with any of the provisions hereof (including the reasonable
compensation and the expenses and disbursements of its agents and counsel).

Any obligation of the City created by or ansing out of this Agreement and
owing to the Paying Agent/Registrar shail be a limited unsecured oblhigation of the
City, payable solely from the Pledged Revenues of the City, in accordance with the
customary payment approval procedures. policies and processes of the City.

ARTICLE TWO
DEFINITIONS

Section 2 01 Defimtions For ail purposes of this Agreement, except
as otherwise expressly provided or unless the context otherwise requires:

“Acceleration Date™ on any Sccurity means the date on and after
which the principal or any or all mstallments of interest, or both, are due and
payable on any Security which has become accelerated pursuant to the terms
of the Secunity

“Bank Office™ means the designated office of the Bank as indicated in
Section 3 01 hereof. The Bank will notify the City in writing of any change
in location of the Bank Office

“City Request” and “City Order” means a wrilten request or order
signed m the name of the City by the Mayor, City Clerk, City Manager,
Assistant City Manager, Chief Financial Officer, Deputy Chief Financial
Ofticer, or City Treasurer, any one or more of said officials. and dehvered to
the Bank

“Fiscal Year” means the fiscal year of the City, ending
September 30"

“Person™ means any individual. corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization
or government or any agency or political subdivision of a government.

[ £
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“Predecessor Securities” of any particular Security means every
previous Security evidencing all or a portion of the same obligation as that
evidenced by such particular Security (and, for the purposes of this
definition, any mutilated, lost, destroyed, or stolen Security for which a
replacement Security has been registered and delivered in lieu thereof
pursuant to Section 4.06 hereof and the Resolution)

“Redemption Date” when used with respect to any Security to be
redeemed means the date fixed for such redemption pursuant to the terms of
the Ordinance.

“Responsible Officer” when used with respect to the Bank means the
Chairman or Vice-Chairman of the Board of Directors. the Chairman or
Vice-Chairman of the Executive Commuttee of the Board of Directors, the
President, any Vice President, the Secretary, any Asststant Secretary, the
Treasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the
above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter 1s referred
because of his knowledge of and familiarity with the particular subject

“Security Register” means a register maintained by the Bank on
behalf of the City providing for the registration and transfers of Securities

“Stated Maturity” means the date specified 1 the Ordinance the
principal of a Security 1s scheduled to be due and payable

Section 2 02 Other Defimtions The terms “Bank.” “City,” and
“Securities {Security)” have the meanings assigned to them in the recital
paragraphs of this Agreement. Capitalized terms used herein but not otherwise
defined herein shall have the meaning set forth in the Ordinance

The term “Paying Agent/Registrar” refers to the Bank 1n the performance of
the duties and functions of this Agreement
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ARTICLE THREE
PAYING AGENT/REGISTRAR

Section 3 01: Payments. As Paying Agent/Regisirar, the Bank shall,
provided adequate collected funds have been provided to it for such purpose by or
on behalf of the City or drawn by the Bank under any Liquidity Facility, pay on
behalf of the City the principal of each Security at its Stated Maturity, Redemption
Date, or Acceleration Date, to the Holder upon surrender of the Security to the
Bank at the following office-

Deutsche Bank Trust Company Americas
Trust & Securities Services

60 Wall Street

27" Floor, MS NYC60-2715

New York, New York 10005

As Paying Agent/Registrar, the Bank shall, provided adequate collected
funds have been provided to it for such purpose by or on behalf of the City, pay on
behalf of the City or drawn by the Bank under any Liquidity Facility, the interest
on each Security when due, by computing the amount of interest to be paid each
Holder and making payment thereof to the Holders of the Securties (or their
Predecessor Securities) on the Record Date. All payments of principal and/or
interest on the Securities to the registered owners shall be accomplished by the
method set forth in the Ordinance or by such other method, acceptable to the Bank,
requested in writing by the Holder at the Holder's risk and expense

Section 3 02 Payment Dates The City hereby instructs the Bank to
pay the principal of and interest on the Securities at the dates specified in the
Ordinance

Section 3 03: Secunity Register - Transfers and Exchanges. The Bank
agrees to keep and maintain for and on behalf of the City at the Bank Office books
and records (herein sometimes referred to as the “Security Register™) for recording
the names and addresses of the Holders of the Securities, the transfer. exchange
and replacement of the Sccurities and the payment of the principal of and interest
on the Securities to the Holders and contaming such cother information as may be
reasonably required by the City and subject to such reasonable regulations as the
City and Bank may prescribe. The Bank represents and warrants that 1t will file
and maintain a copy of the Secunity Register with the City of Austin, Texas, and
shall cause the Secunty Register to be current with ali registration and transfer
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information as from time to tume may be applicable Al] transfers, exchanges and
replacement of Securities shall be noted 1n the Security Register

Every Security surrendered for transfer or exchange shall be duly endorsed
or be accompanied by a wnitten instrument of transfer, the signature on which has
been guaranteed by an officer of a federal or state bank or a member of the
National Association of Securities Dealers, in form satisfactory to the Bank, duly
executed by the Holder thereof or his agent duly authorized in writing

The Bank may request any supporting documentation it feels necessary to
effect a re-registration, transfer or exchange of the Secunties.

To the extent possible and under reasonable circumstances, the Bank agrees
that, in relation to an exchange or transfer of Secunties, the exchange or transfer by
the Holders thereof will be completed and new Securities delivered to the Holder
or the assignec of the Holder in not more than three (3) business days after the
receipt of the Securities to be cancelled in an exchange or transfer and the written
instrument of transfer or request for exchange duly executed by the Holder, or his
duly authorized agent, in form and manner satisfactory to the Paying
Agent/Registrar,

Section 3.04. Draws on _the Ligqudity Facility. As Paying
Agent/Registrar, the Bank shall draw on the Liquidity Facility when and as
requested under the Ordinance Such drawn funds shall be transferred or deposited
to the appropriate parties or accounts, as the case may be, in accordance with the
Ordinance

Section 3 05- Certificates  The City shall provide an adequatc
inventory of printed Secuntics to fucilitate transfers or exchanges thereof The
Bank covenants that the imventory of printed Securities will be kept 1n safekeeping
pending their use and reasonable care will be exercised by the Bank in maintaining
such Securities 1n safekeeping, which sholl be not less than the care mamtained by
the Bank for debt secunties of other governments or corporations for which it
serves as registrar, or that is maintained for its own securities.

Section 3 06 Form of Security Register The Bank. as Paying Agent/
Registrar, will maintain the Security Reguster relating to the registration, payment,
transfer and exchange of the Securities in accordance with the Bank's general
practices and procedures in effect from time to ttme The Bank shall not be
obhigated to maintain such Secunity Register in any form other than those which
the Bank has currently available and cutrently utilizes at the time
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The Security Register may be maintained in written form or in any other
form capable of being converted into written form within a reasonable time.

Section 3.07: List of Security Holders. The Bank will provide the City
at any time requested by the City, upon payment of the required fee, a copy of the
information contained 1n the Security Register. The City may also inspect the
information contained in the Security Register at any time the Bank 1s customanly
open for business, provided that reasonable time is allowed the Bank to provide an
up-to-date listing or to convert the information into written form.

The Bank will not release or disclose the contents of the Secunty Register to
any person other than to, or at the written request of, an authorized officer or
employee of the City, except upon receipt of a court order or as otherwise required
by law Upon receipt of a court order and prior to the release or disclosure of the
contents of the Security Register, the Bank will notify the City so that the City may
contest the court order or such release or disclosure of the contents of the Security
Register

Section 3 08 Return of Cancelled Certificates. The Bank will, at such
reasonable intervals as 1t determines, surrender to the City, Securities in lieu of
which or in exchange for which other Securities have been issued, or which have
been paid.

Section 3 09° Mutilated, Destroyed, Lost or Stolen Securities. The City
hereby nstructs the Bank, subject to the provisions of the Ordinance. to deliver and
1ssue Securities in exchange for or in lieu of mutilated, destroyed, lost, or stolen
Securities as long as the same does not result 1n an overissuance.

In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank
may execute and deliver a replacement Secunty of like form and tenor, and 1n the
same denomination and bearing a number not contemporaneously outstanding, in
exchange and substitution for such mutilated Security, or in lieu of and 1n
substitution for such destroyed lost or stolen Security, only upon the approval of
the City and after (1) the filing by the Holder thereof with the Bank of evidence
satisfactory to the Bank of the destruction, loss or theft of such Security, and of the
authenticity of the ownership theieof and (1) the furnishing to the Bank of
indemnification 1n an amount satisfactory to hold the City and the Bank harmless
Al expenses and charges associated with such indemnity and with the preparation,
execution and delivery of a replacement Secunty shall be borne by the Holder of
the Security mutilated. or destroved, lost or stolen
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Section 3.10: Transaction Information to City. The Bank will, within a
reasonable time after receipt of written request from the City, furrush the City
information as to the Securities it has paid pursuant to Section 3.01, Securities it
has delivered upon the transfer or exchange of any Securities pursvant to
Section 3.03, and Securities it has delivered in exchange for or in lieu of mutilated,
destroyed, Jost, or stolen Securities pursuant to Section 3.08 \

Section 3 11+ Creation _of Direct-Pay Liquidity Facility Drawing
Account. There is established in the Ordinance and maintained with the Bank, as
the Paying Agent/Registrar, a separate fund to be known as the “City of Austin,
Texas, Hotel Occupancy Tax Subordmate Lien Variable Ratc Revenue Refunding
Bonds, Series 2008 Direct-Pay Liquidity Facihty Drawing Account” (the “Direct-
Pay Liquidity Facility Drawing Account™), and funds deposited to such account
shall be held and disbursed by the Bank in accordance with the provisions of Part
5.2 of Appendix A to the Ordinance.

Amounts held in the Direct-Pay Liquidity Facility Drawing Account by the
Bank shall be held uninvested and separate and apart from all other funds and
accounts.

ARTICLE FOUR
THE BANK

Section 4 01: Duties of Bank The Bank undertakes to perform the
duties set forth herein and agrees to use reasonable care in the performance thereof.

Section 4 02: Reliance on Documents, Etc

(a) The Bank may conclusively rely, as to the truth of the statements and
correctness of the opmions expressed therein, on certificates or opintons furnished

to the Bank.

(b)  The Bank shall not be hable for any error of judgment made in good
faith by a Responsible Officer, unless it shall be proved that the Bank was
neghgent in ascertaining the pertinent facts

{c) No provisions of this Agreement shall require the Bank to expend or
nisk 1ts own funds or otherwise incur any financial habihty for performance of any
of 1ts duties hereunder, or in the exercise of any of 1ts rights or powers, 1f 1t shall
have reasonable grounds for beheving that repayment of such funds or adequate
mdemnity sansfactory to it against such risks or liabihty 1s not assured to 1t.
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(d) The Bank may rely and shall be protected in acting or refraining from
acting upon any resolution, certificate, statement, mstrument, opinion, report,
notice, request, direction, consent, order, bond, note, security, or other paper or
document believed by it to be genuine and to have been signed or presented by the
proper party or parties Without limiting the generality of the foregoing statement,
the Bank need not examine the ownership of any Securities, but is protected in
acting upon receipt of Sacurities containing an endorsement or instruction of
transfer or power of transfer which appears on its face to be signed by the Holder
or an agent of the Holder. The Bank shall not be bound to make any investigation
into the facts or matters stated in a resolution, certiftcate, statement, instrument,
opinton, report, notice, request, direction, consent, order, bond, note, security, or
other paper or document supphed by City.

() The Bank may consult with counsel, and the written advice of such
counsel or any opinion of counsel shall be full and complete authorization and
protection with respect to any action taken, suffered. or omitted by it hereunder in
good faith and in reliance thereon.

(f)  The Bank may exercise any of the powers hereunder and perform any
duties hereunder cither directly or by or through agents or attorneys of the Bank.

Section 4 03. Recitals of City  The recitals contammed herein with
respect to the City and 1n the Sccurities shall be taken as the statements of the City,
and the Bank assumes no responsibility for their correctness

The Bank shall in no event be liable to the City, any Holder or Holders of
any Security, or any other Person for any amount due on any Secunty from 1ts own
funds

Section 4 04 May Hold Securities. The Bank, in its individual or any
other capacity, may become the owner or pledgee of Securities and may otherwise
deal with the City with the same nghts 1t would have 1f 1t were not the Paying
Agent/Registrar, or any other agent

Section 4 05 Moneys Held by Bank -  Paymg  Agpent
Account/Collateralization A paying agent account shall at all times be kept and
maintained by the Bank for the receipt, safekeeping and disbursement of moneys
recerved from the City hereunder for the payment of the Secunties, and money
deposited to the credit of such account until paid to the Holders of the Securities
shall be continuously collaterahized by securities or obligations which quahfy and
are ehigible under both the laws of the State of Texas and the laws of the United
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States of America to secure and be pledged as collateral for paying agent accounts
to the extent such money 1s not msured by the Federal Deposit Insurance
Corporation. Payments made from such account shall be made by check drawn on
such account unless the owner of such Securities shall, at its own expense and risk,
request such other medium of payment.

The Bank shall be under no habilty for interest on any money received by 1t
hereunder.

Subject to the applicable unclaimed property laws of the State of Texas, any
money deposited with the Bank for the payment of the principal, premium (1f any),
or interest on any Security and remaining unclaimed for three years after final
maturity of the Security has become due and payable wiil be paid by the Bank to
the City, and the Holder of such Security shall thereafter look only to the City for
payment thercof, and all liability of the Bank with respect to such moneys shall
thereupon cease

Section 4 06 Indemmnification To the extent permitted by law, the City
agrees to indemnify the Bank for, and hold it harmless against, any loss, liability,
or expense incurred without negligence or bad faith on its part, ansing out of or in
connection with its acceptance or administration of its duties hereunder, including
the cost and expense against any claim or lability in connection with the exercise
or performance of any of 1ts powers or duties under this Agreement

Section 4.07 Interpleader The City and the Bank agree that the Bank
may seek adjudication of any adverse claim, demand, or controversy over its
person as well as funds on deposit, in either a Federal or State District Court
located in the State and County where the admunistrative offices of the City 1s
focated, and agree that service of process by certificd or registered mail, return
receipt requested, to the address referred to in Section 3.01 of this Agreement shall
constitute adequate service. The City and the Bank further agree that the Bank has
the right to file a Bill of Interpleader in any court of competent jurnisdiction n the
State of Texas to determine the rights of any Person claiming any interest herein

Section 4 08 DTC Services It 1s hereby represented and warranted
that, i the event the Secunties are otherwise qualified and accepted for
“Depository Trust Company” services or equivalent deposttory trust services by
other organizations, the Bank has the capability and, to the extent within 1ts
control, will comply with the “Operational Arrangements,” which establishes
requirements for securities to be ehgible for such type depesitory trust services,
mmcluding, but not limited to, requirements for the timehness of payments and
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funds availability, transfer turnaround time, and notification of redemptions and
calls,

ARTICLE FIVE
MISCELLANEOUS PROVISIONS

Section 5 01 Amendment This Agreement may be amended only by
an agreement in writing signed by both of the parties hereto.

Section 5 02. Assignment. This Agreement may not be assigned by
either party without the prior written consent of the other.

Section 5 03- Notices Any request, demand, authorization, direction,
notice, consent, waiver, or other document provided or permutted hereby to be
given or furnished to the City or the Bank shall be mailed or delivered to the City
or the Bank, respectively, at the addresses shown on the signature page hereto.

Section 5.04- Effect of Headings The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

Section 5.05. Successors and Assigns. All covenants and agreements
herein by the City shall bind its successors and assigns, whether so expressed or
not

Section S 06 Scverability In case any provision herein shall be
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby

Section 5.07: Benefits of Agreement.  Nothing  herein, express or
implied, shall give to any Person, other than the parties hereto and their successors
hereunder, any benefit or any legal or equitable right. remedy, or claim hereunder.

Section 5 08 Entire Agreement This Agreement and the Ordinance
constitute the entire agrcement between the parties hereto relative to the Bank
acting as Paying Agent/Registrar and if any conflict exists betwcen this Agreement
and the Ordinance, the Ordinance shall govern

Section 5 09 Counterparts  This Agreement may be executed n any
number of counterparts, each of which shall be deemed an original and all of which
shall constitute one and the same Agreement

Section 5 10 JTermination. This Agreement will terminate (1) on the
date of final payment of the principal of and interest on the Securities to the
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Holders thereof or (11) may be earlier terminated by either party upon sixty (60)
days written notice; provided, however, an early termination of this Agreement by
either party shall not be effective until (a) a successor Paying Agent/Registrar has
been appointed by the City and such appointment accepted and (b) notice given to
the Holders of the Securitics of the appommtment of a successor Paying
Agent/Registrar. Furthermore, the Bank and City mutually agree that the effective
date of an early termination of this Agreement shall not occur at any time which
would disrupt, delay or otherwise adversely affect the payment of the Securities

Upon an early termination of this Agreement, the Bank agrees to promptly
transfer and deliver the Security Register (or a copy thereof), together with other
pertinent books and records relating to the Securities. to the successor Paying
Agent/Registrar designated and appointed by the City

The provisions of Section 1 02 and of Article Four shall survive and remain
i full force and effect following the termination of this Agreement.

Section 5 11: Governing Law, This Agreement shall be construed
accordance with and governed by the laws of the State of Texas

[remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the day and year first above written.

DEUTSCHE BANK TRUST COMPANY
AMERICAS, New York, New York

Attest
By.
Title.

Address: 60 Wall Street
Title 27th Floor, MS NYC60-2715
New York, New York 10005

CITY OF AUSTIN. TEXAS

Attest. Will Wynn, Mayor

Address 700 Lavaca, Suite 1510
Austin, Texas 78701

Shirley A Gentry
City Clerk
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EXHIBIT B
July 24, 2008

(Local Currency—Single Junsdichon)

ISDA.

Intemational Swap Dealers Asseciaion Inc

MASTER AGREEMENT

dated as of August 11, 2008

MORGAN KEEGAN FINANCIAL and CITY OF AUSTIN, TEXAS

PRODUCTS, INC.

have entered and/or antreipate entering into one or more transactions (each a “Transaction™) that are or will be
governed by this Master Agreement, which includes the schedule (the “Schedule '), and the documents and other
confirmng evidence (each a “Confirmation™) enchanged between the parties confirming those Transactions

Accordingly, the parties agree as follows —

1

(a)

(b)

(e}

(a)

Interpretation

Definitfons. The terms defined 1n Section 12 and in the Schedule will have the meanings therein specified
for the purpose of this Master Agreement

Inconststency In the cvent of any mconsistency betveen the provisions of the Schedule and the other
provisions of this Master Agreement the Schedule will prevail In the event of any mconsistency between
the provisions of any Confirmauen and this Master Apreement (including the Schedwle), such
Confirmation will prevail for the purpose of the relevant Transaction

Single dgreement Al Transactions are entered into 1n relsance on the fact that this Master Agreement and
all Confirmations form a single agreement between the parties (collectively referred to as this
Agreement”}, and the partics would not otherwise enter into any Transactons

Obhgations
General Conditions

(r} Each party wift make cach payment or delivery specrfied m each Confirm ition to be made by it
subject to the ather provisions of this Agreement

{n) Payments under this Agreement will be made nn the due dawe for value on that date in the place of
the account specified w the relevant Confirmatiun or othenwise pursuant to this Agreement, in
freely transferable funds and mn the manner custemary for payments in the required currency
Where settlement 1s by delivery (that is, other thain by payment) such delivery will bc made for
receipt on the Jue date in the manner customary for the relevant oblhigation unless utherwise
speaified in the relevant Confirmation or elsewhere i this Agreement

(1) Each obligation of each party under Section 2(a){1) s subject to (1) the condition precedent that no
Event of Default or Potennial Cvent of Default with respect to the other party has occurred and 15
contirung, (2) the condition precedent that no Early lermunation Date in respect of the relevant
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{b)

(¢}

td)

3

Change of Accouni. Either party may change s account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the scheduled date for the payment or
delivery to which such change applies unless such other party gives timely notice of a reasonable objection
1o such change

Netung. 1f on any date amounts would otherwise be payable —
{1 1n the same currency, and
tu) in respect of the same Transactron

by each party to the other, then, on such date, each party's obligation te make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other
party, replaced by an obhgation upon the party by whom the larger aggregate amount would have been
payable to pay to the other party the excess of the larger aggregate amount over the smaller aggregate
amount

The parties may elect in respect of two or more Transactions that a net amount will be determined
respect of all amounts payable on the same date in the same currency n respect of such Transactions,
regardless of whether such amounts are payable in respect of the same Transaction The election may be
made in the Schedule or a Confirmation by specifying that subparagraph (11) above will not apply to the
Transactons adentified as besng subject to the election, together with the starting date (1n which case
subparagraph (u} above will not or will ceasc to. apply to such Transactions from such date) This election
may be made separately for different groups of Iransactions and will apply separately to each pamng of
branches or offices through which the parties make and receive pay ments or delivenes

Default Interest; Other Amounts Puor (o the occurrence or ¢ffective desighation of on Early Termunation
Date in respect of the relevant Transaction, a party that defaults in the performance of any payment
vbhgation will, to the extent permitted by law and subject to Section 6{c), be required to pay interest
{before as well as after judgment) on the overdue amount to the other party on demand in the same
currency as such overdue amount, for the penod from (and including) the original due date for payment to
tbut excluding) the date of actual pavment at the Default Rate Such interest will be catculated on the basis
of daily compounding and the actual number of days elapsed 1f, prior to the occurrence or effective
designation of an Early Termtnation Date i respect of the relevant Transaction, a parly defaults in the
performance of any obligation required to be settled by delivery, «f will compensate the other party on
demand if and to the extent provided for in the relevant Confirmation or elsewhere in this Apreement

Representations

Each party represents to the other party {which representations will be deemed to be repeated by each party on each
date on which a Transaction is entered 1nto} that —

(a)

Basic Representations

m Status Tt s duly orgamsed and vahdly evistmg under the laws of the junisdicion of ats
organisation or incorporation and 1f relevant under such laws, in good standing,

{n} Powers 1t has the power 10 execute thes Agreement and any other documentation relating 1o thes
Agreement 1o which 1115 2 party to deliver this Agreement and any other documentation relating
to this Apgreemient that 115 required by this Agreement to deliver and 1o perform its obligations
under this Agreement and anv obligations it has under any Credit Support Document to which it 1s
a party and has tahen 2l necessary action to awthorrse such evecttion delivery and performame,

ta No bVrolation or Conflict Such eaccution, delivery and performance do not violate or conflict
with any law applicable to 1, any proviston of 1ts constitutional decuments, any order or judgment

USAchve 132133151 -2 ISDA® 1992

Second Pnnhing



{b)

{c}

(d)

4

of any court or other agency of government applicable to 1t or any of s assets or any contractual
restnction binding on or affecting it or any of its assets,

() Consents. All governmental and other consents that are required to have been obtained by it with
respect to this Agreement or any Credit Support Document 0 which 1t 15 a party have been
obtained and are in full force and effect and all conditions of any such consents have been
complied with, and

) Obligations Binding s obligations under thiz Agreement and any Credit Support Doacument to
which 1t 15 a party constitute 1ts legal, valid and binding obhgations enforceable n accordance
with therw respective terms fsubject to applicable banhruptey, reorgamsation, insolvency.
moratortum or similar laws affecting creditors® nghts generally and subject, as to enforceability, to
equitnble principles of general appheation (regardless of whether enforcement 15 sought n a
proceeding n equity or at law))

Absence of Certain Events No Event of Default or Potential Event of Default or, to its knowledge,
Termnation Event with respect to 1t has occurred and 15 continuing and ne such event or circumstance
would occur as a result of its entering wnto or performing its obligations under this Agreement or any Credit
Support Document to which (t1s a party

Abserice of Litigation There 15 not pending or, to its knowledge, threatened agatnst it or any of its
Affiliates ony action, suit or proceeding at law or 1n equity or before any court, tnbunal, governmental
body, agency or official or any arbitrator that 1s Lkely to affect the legality, validity or enforceabihity
agamnst it of this Agreement or ony Credit Support Document to which it 15 8 party or its ability to perform
its obligations under this Agreement or such Credit Suppart Decument.

Accuracy of Specified information Al apphicable information that 15 furmished in wniting by or on behalf
of 1t to the other party and 15 identified for the purpose of this Section 3(d) tn the Schedule 1s. as of the date
of the mformation, true, accurate and complete 1n every material respect

Agreements

Each party agrees with the other that, so long as either panty has or may have any obligation under this Agieement or
under any Credst Support Document to which 1t 13 a party —

()

Furnish Specified Information 1t will deliver to the other party anv forms documents or certificates
specified in the Schedule or any Confirmation by the date speeified 1n the Schedule or such Confirmation
of, If none 15 specified as soon as reasonably practicable

(b) Mamtwn Authorisenions 1L will use all reasenable efforts 10 mamtain i full force and effect all consents
of any governmental or other authonity that are 1equired to be obtaned by 1t with respect to this Agreement
or any Credut Support Document to which 1018 a party and will use all reasonable efforts to obtamn any that
may become necessary mn the future

{c) Comply wutfe Laws Tt will comply in ol material respects with ali apphicable laws and orders to which 1t
may be subject if fatlure 50 to comply wouid materially impatr its abulity to perform its obhigations under
this Agreement ar any Credit Support Dacument to which it 15 a party

5 Events of Default and Termination Events

{al Events of Defuult The occurrence at any time with respect 10 a party or.f applicable, any Credit Support
Provider of such party ur any Specified Entity of such party of any of the following events constitutes an
cvent of default {an "Event of Default™) with respect to such party —

[ Future to Pay or Dehver Falure by the paty to make, when due, any payment under this
Agreement or delivery under Section 2(a}{t) or 2(d) required to be made by 1t 1f such faifure 15 not
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remedied on or before the third Local Business Day after notice of such failure 15 given 1o the

party,

(11} Breach of . {greement. Failure by the party to comply with or perform any agreement or obligation
{(other than an obligation 10 make any payment under this Agreement or dehvery under
Section 2{a)(1) or 2{d) or o give notice of a Termination Event) to be complied with or performed
by the party n accordance with this Agreement if such fallure is not remedied on or before the
thirtieth day after notice of such falure 1s given to the party,

(e} Credit Support Default.

(0] Failure by the party or any Credit Swpport Provider of such party to comply with or
perform any agreement or obhgatron to be comphed with or performed by 1t n
accordance with any Credit Support Document if such failure 1s continuing after anv
apphicable grace period has elapsed,

{2) the expiration or termnation of such Credit Suppert Document or the faling or ceasing
of such Credit Support Document to be 1n full force and effect for the purpose of this
Agreement {in either case other than in accordance with 1ts terms) prior to the satisfaction
of all obligations of such party under cach Transaction to which such Credit Support
Document relates without the written consent of the other party, or

3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or repects, 1n
whole or in part or challenges the validity of, such Credit Support Document,

{(iv) Misrepresentation. A representation made or repeated or deemed to have been made or repeated
by the party or any Credit Support Provider of such party in this Agreement or any Credit Support
Document proves to have been incorrect or musleading 1 any matertal respect when made or
repeated or deemed to have been made or repeated,

{v} Default under Specified Fransactton The party, any Credit Support Provider of such party or any
applicable Specified Entity of such party (1) defaults under a Specified Transaction and, afler
giving effect to any applicable notice requirement or grace penad, there occurs a hquidatien of an
acceleration of obhigations under, or an early termination of, that Specified Transactron,
{2} defaults, after grung effect to any apphcable nolice requirement or grace peniod, in mahing
any payment or delivery due on the last payment, delivery or exchange date of or any payment on
early termination of, a Specified Transactton {or such default continues for at least three Local
Bustness Days f there 15 no applicable notice requirement or grace period) or (3} disaffirms
disclamms repudiates or rejects, tn whole or w part, a Specificd Transactton {or such actien 15
tahen by any person or entity appointed or empowered to operate 1t or act on s behalf),

{viy Cross Default. If “Cross Default” 15 specified n the Schedule as applying to the party the
occurrence or exstence of (1) a default, event of default or other similar condition or event
(however described) i respect of such party, any Credit Support Provider of such party or any
applicable Specified Entity of such party under one or more agreements or mstruments relating o
Specified indebtedness of any of them tindwidually or colfectivelyhin an aggregate amaount of not
less than the apphcable Threshold Amount (as specified 1n the Schedule) whick has resulted In
such Specified Indebtedness becoming, or becoming capable at such time of bewng declared, Jdue
and payable under such agreements or instruments, before 1t would otherwise have been due and
payable or {2} a default by such party such Credit Support Provider or such Specified Entity
{indhvidually or collectively) v making one or more payments on the due date thereof in an
aggregate amount of not less than the applicable Threshold Amount under such agreements or
instruments {after giving effect to any applicable notice requirement or grace penod),
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(vn)  Bankruptcy The party, any Credit Support Provider of such party or any apphicable Specified
Entity of such party —

(1)1s dissolved (other than pursuant to a censolidation, amalgamation or merger), (2) becomes
msclvent or 15 unable to pay its debts or fails or admits 1n wnting sts wnability generally to pay its
debts as they become due, (3) makes a general assignment, arrangement or composition with or
for the benefit of its creditors {4) institutes or has mnstituted against 1t a proceeding seehing a
judgment of insolvency or banhruptcy or any other relief under any bankruptcy or msolvency faw
or other simidar law affecting creditors® nights, or a petition 1s presented for its winding-up or
liquidation, and, in the case of any such proceeding or petttion stituted or presented agamnst if,
such proceeding or petition {A) results in a judgment of insclvency or bankruptcy or the entry of
an order for rehef or the making of an order for its winding-up or liquidation or {B}is not
dismissed, discharged, stayed or restraned n each case within 30 days of the nsttution or
presentation thereof, (5) has a resolution passed for its winding-up, official management or
liquidation (other than pursuant to a consolsdation, amalgamation or merger}, {(6) seeks or becomes
subject to the appointment of an admenustrator, provisional liquidator, conservator, receiver,
trustee, custedian or other similar offfcial for 1t or for afi or substantially ail s assets (7 has a
secured party take possession of all or substantially all its assets or has a distress, execution,
artachment. sequestration cr other legal process levied, enforced or sued on or apamnst all or
substantially al} s assets and such secured party mantmins possession, o any such process Js oot
dismissed, discharged, stayed or restrained, i each case within 30 days thereafter, (8) causes or 1s
subject 10 any event with respect to it which under the apphcable laws of any jurisdichon, has an
analegous effect to any of the events specified in clauses (1) to {7) (inclusive), or (9) takes any
action in furtherance of or indicating 1ts consent to, approval of, or acquiescence n, any of the
foregoing acts, or

{vil}  Merger Wuhout Assumption The party or any Credit Support Provider of such party conselidates
or amalgamates with or merges with or into, or transfers al! or substantiatly all s assets to,
another entity and, at the time of such cansolidation, amalgamation merger or transfer

)] the resulting, sunaving or transferee entity fails to assume all the obligations of such
party or such Credit Support Provider under this Agicument or any Credit Support
Document ta which it or its predecessor was a party by operation of law or pursuant to an
agreement reasonably satisfactory to the other party to this Agreement or

(2% the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its
obligations under this Apreement

(b} Termynation Events The occurrence at any ume with respect to a party or, if apphcable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below
constitutes an Jilegahty if the event 1s specified i (1) below, and, if specified to be applheable, a Credut
Event Upon Merger if the event 1s specified pursuant to {u} below or an Additional Termmnation Event if
the event 1s specified pursuant to (11} below —

] Hiegahty Due to the adophion of, ot any change in, any applicable {aw after the dute on which a
Transaction 1s entered Mo, or due to the promulgauen of or any change in, the mterpretanion by
any court, tnbunal or regulatery authonty with Lompetent jurisdiction of anv appheable law after
such date, 1t becomes unlawful (other than as a result of g breach by the party of Section J({b}} for
such party (which will be the Affected Party) ——

H to perform any absnlute or contimgent obligation to make a payment or delivery or to
receive a payment or delivery 1n respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction, or
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{e)

(a)

(b}

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligatton which the party {or such Credit Support Provider) has under any
Credit Support Document relating to such Transaction,

{u) Credit Event Upen Merger If “Credit Event Upon Merger™ 15 specified in the Schedule as
applymg to the party, such parly {("X"), any Credit Support Provider of X or any apphcable
Specified Entity of X consohdates or amalgamates with, or merges with or nfo, or transfers all or
substantially all its assets to, another entity and such action does not constitute an event described
in Section S{a){vin) but the creditworthiness of the resulting, surviving or transferee entity s
matenally weaker than that of X, such Credit Support Provider or such Specified Entity, as the
case may be, immediately prior to such action {and, n such event, X or 1ts successor or transferee,
as appropriate, will be the Affected Party), or

{1m) Addwtional Termination Event 1f any “Additional Termination Event” 1s specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, 1n such event, the
Affected Party or Affected Parties shall be as specified for such Additionai Termination Event in
the Schedule or such Confirmation)

Event of Defandt and Hiegatiey If an event or circumstance which would otherwise canstitute or give rise
to an Event of Default also constitutes an Ilegality, it will be treated as an llegalhity and will not constitute
an Event of Default

Early Termination

Right 1o Ternunate Followmng Event of Defaudt 1f ot any tme an Event of Default with respect to a party
(the “Defaulting Party™) has occurred and 1s then continuing, the other party (the *Nen-defauiting Party™)
may, by not more than 20 days nouce to the Defaulung Party specifyng the relevant Event of Default,
designate a day not carlier than the day such notice 15 effective as an Early Termination Date in respect of
all outstanding Transactions 1If, however, “Automatic Early Termination™ 15 specified 1n the Schedule as
applying to a party, then an Earty Termination Pate i respect of all outstanding Transactions will oceur
immediately upen the occurrence with respect to such parly of an Event of Default specified m
Section S(a)vu)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the ume ymmediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition wpon the
occurrence with respect to such party of an Event of Default specified in Section S{z)(vii)(4) or, to the
extent analogous thereto, (8)

Right to Ferminate Following Ternination Event,

) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it notify the other party, specifying the nature of that Termination Event and each Affected
Transaction and will also give such other information about that Termination Event as the cther
party may reasonably require

tn Iwe Affected Parties 1T an Nlegality under Section 5(b)(1)(1) occurs and there are two Affected
Parties, each party will use all reasonable efforts to reach agreement within 30 days after notice
thereof ts given under Section 6(B}1) on action to avoid that Termination Event

(11} Right to Ternunate, H —

n an agreement under Scctton biblin) has not been effected with respect to all Affected
Transactrons withm 30 days after an Affected Party gives notice under Section 6(b)1), ur

(2) an Hlegality other than that referred to 1n Section 6(b} 11}, a Credit Event Upon Merger or
an Addiwional Termmation Event occurs,

either party in the casc of an INegality . any Affected Party in the case of an Addrtional Termmmation Event «f
there 15 more than one Affected Party or the party which 1s not the Aftected Party i the case of a Credit
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(c)

(d)

{e}

Event Upon Merger or an Additional Termnation Event if there 15 only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event 15 then
continuing, designate a day not earhier than the day such notice 1s effective as an Early Termination Date n
respect of all Affected Transactions

Effect of Designation.

(§1] If notice designating an Early Termnation Date 15 piven under Section 6(a) or (b), the Early
Termmation Date will occur on the date so designated, whether or not the relevant Event of
Default or Termination Event 1s then continuing

(n Upon the occurrence or effective destgnation of an Early Termination Date, no further payments
or dehiveries under Section 2(a)(1) or 2(d) in respect of the Terminated Transactions will be
required to be made, but without prejudice to the other provisions of this Agreement The amount,
if any, payable m respect of an Early Termination Date shall be determined pursuant to
Section 6(e)

Calculations

i} Statement. On or as soon as reasonably practicable following the occurrence of an Early
Tetmination Date, each party will make the calculations on its part, 1f any, contemplated by
Section 6(c} and will provide to the other party a statement (1) showing, in reasonable detail, such
calculations (tncluding ail relevant quotations and specifying any amount payable under
Section 6(e)) and (2) giving details of the relevant account to which any amount payable to 1t 1s to
be paid In the absence of written confirmation from the source of a quotation obtamed m
determumng a Market Quotation, the records of the party obtaining such quotation wilt be
conclusive evidence of the eustence and accuracy of such quotation

{n) Payment Date, An amount calculated as being due in respect of any Early Termation Date under
Sectian 6(e) will be payable on the day that notice of the amount payable 15 effectrve (in the case
of an Early Termination Pate which 1s designated or cecurs as a result of an Event of Default) and
on the day which 15 two Local Business Days after the day on which notice of the amount payable
1s effective (i the case of an Early Termination Date which 15 designated as a result of a
Termination Event) Such amount will be paid tugether with (to the extent permitted under
applicable law) Interest thereon (before as well as after judpment), lrom (and incivding) the
relevant Early Termination Date to (but excluding) the date such amount 1s paid, at the Applicable
Rate Such interest will be calculated on the basis of daily compoundmg and the actual number of
days elapsed

Puyments o Early Termination. If an Early Termination Date occurs, the followng provisions shall apply
based on the parttes’ election m the Schedule of a payment measure, either “Market Quotation™ or “Loss”,
and a payment method, either the “First Method™ or the “Second Method  [f the parties fail to designate a
payment mcasure of payment method in the Schedule t will be deemed that “Market Quotation™ or the
*Second Method™ as the case may be, shall apply The amount 1f any, payable m respect of an Early
Termnatton Date and determmed purswant to this Section wall be subject to any Set-off

(1} Events of Defaulr 1f the Early Termination Date results trom an Event of Default —

(1} First Method and Market Quotanon 1f the Nrst Mothod and Market Quotation apply the
Defauiting Party will pay 10 the Non-defaulting Party the excess 1f a posiive number of
{A)the sum of the Settlement Amount {determined by the Non-defaulting Party) in
respect of the Temmmated Transactions and the Unpad Amounts owing to the Non-
defaulting Party over (B) the Unpand Amuunts owing to the Defaulting Party

{2) Frest Method and Loss 1 the First Method and Loss apply the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in
respect of this Agreement
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(3) Second Method and Market Quotarton. 1f the Second Methed and Market Quotation
apply, an amount will be payable equal to (A)the sum of the Seitlement Amount
(determmed by the Non-defaulting Party) in respect of the Termmated Transactions and
the Unpaid Amounts owing to the Non-defaulting Party less (B) the Unpaid Amounts
owing to the Defaulting Party If that amount 15 a positive number, the Defaulting Party
will pay it to the Non-defaulting Party, if 1t 15 a negative number, the Non-defaulting
Party will pay the absolute value of that amount to the Defaulting Party

(4) Second Method and Loss If the Second Method and Loss zpply, an amount will be
payable equal to the Non-defaulting Party's Loss in respect of this Agreement If that
amount 15 a positive number, the Defaulting Party will pay 1t to the Non-defaulung Party,
If it 15 a negative number, the Non-defaulting Party will pay the absolute value of that
amount 1o the Defaulting Party

(1} Termunation Events. If the Early Termination Date results from a Termination Event —

(1) One Affected Party If there 1s one Affected Party, the amount payable will be deterrmined
m accordance with Section 6(e)(1)(3), 1f Market Quotation applies, or Section 6(e)(1)(4),
If Loss opplies, except that, in either case, references 1o the Defaulung Party and to the
Non-defaulting Party will be deemed to be references to the Affected Party and the party
which 15 not the Affected Party, respectively, and, if Loss applies and fewer than all the
Transactions are being terminated, Loss shall be calculated in respect of all Terminated
Transactions

2) Two Affected Parnes I there are two Affected Parties —

(A) if Marl et Quotation apphes, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to
{1y the sum of (a) ore-half of the difference between the Settlement Amount of
the party with the higher Settlement Amount { X") and the Settlement Amount
of the party with the lower Settlement Amount (“Y™} and (b)the Unpaid
Amounts owing to X less (I1) the Unpaid Amounts owing to Y, and

{B} if Loss applies, each party will determine 1ts Loss in respect of this Agreement
{ot, if fewer than all the Transactions are being terminated, 1n respect of ali
Terminated Transactions) and an amount will be payable equal 1o ane-half of the
difference between the Loss of the party with the higher Loss 1""X") and the Loss
of the party with the Jower Loss (" Y 7

If the amount payable 15 a posttive number Y will pay it ta X, if it 15 a negative number, X will
pay the absolute value of that amount to Y

{in) Adyustment for Bankruptcy In circumstances where an Early Termination Date occurs because
“Automatic Early Terminatton™ applies in respect of a party, the amount determined under this
Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to reflect
any payments ot deliveries made by ore party to the other under this Agreement tand retained by
such uther party) during the period from the relevant Early lermination Date 1o the date for
payment determined under Section 6(d){1)

() Pre-Estimate. The parnes agree that +f Market Quotation apphies an amount recoverable under this
Section bic) 15 a reasonable pre-gstimate of loss and not a penalty Such amount 15 payable for the
loss of bargan and the loss of pictection against future nisks and cxcept as otherwise provided in
this Agreement neither purty will be entitled to recover any additional damages as a consequenice
of such insses
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7

Transfer

Neither this Agreement nor any interest or obhigation 1 or under this Agreement may be transferred (whether by
way of secunity or otherwise) by erther party without the prior written consent of the other party, except that —

{al

(b)

8 party may make such a transfer of this Agreement pursuant to a consohidation amalgamation with, or
merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice
to any other rnight or remedy under this Agreement), and

a party may make soch a transfer of all or any part of 15 interest in any amount payable to 1t from a
Defaulting Party under Section 6(¢)

Any purported transfer that 15 not In comphance with this Section wili be voud

)

e}

{g)

9

Miscellaneous

Entire Agreement. This Agreement constitutes the entire agreement and understanding of the pariies with
respect o 11s subject matter ond supersedes all oral commumication and prior writngs with respect thereto

Amendments No amendment, modification or waiver in respect of this Agreement will be effective unless
In writing (including a wnting evidenced by a facsimile transmission) and exccuted by each of the parties
or confirmed by an exchange of telexes or electronic messages on an electronic messaging system

Survival of Obligations. Without prejudice to Sections 2{a){u) and 6{c)(u), the obligations of the parties
under this Agreement will survive the temmination of any Transactton

Remedies Cumulattve Except as provided 1o this Agreement, the rights, powers, remedies and privileges
provided in this Agreement arc cumulative and not exclustve of any rights, powers, remedies and privileges

provided by [aw

Counterparts and Confirmations

)] This Apreement (and each amendment, modification and waiver in respect of 1t) may be executed
and delivered i counterparts (including by facsimile transmission) ¢ach of which will be deemed
an onginal

G The parties mtend that they are legally hound by the terms of each Transaction from: the moment

they agree to those terms {whether orally or otherwisey A Confirmation shall be entered into as
soon as practicable and may be executed and dehvered in counterparts (including by facsimile
transrussion) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic messaging system, which tn each case will be sufficient for all purposes to evidence
a binding supplement to ts Agreement The parties witl specify therein or through another
effective means that any such counterpart telex or electrome message constitutes 2 Confirmation

No Waver of Rights A fouilure or delay n exercising any right, power or privifege in respect of this
4 greement will not be presumed 1o operate as a waiver, and a single or parbal evercise of any reght, power
or prvilege will not be presuned to preclude any subsequent or further exercise, of that right. pawer or
privilege or the exercise of any other night power or privilege

Headings The headings used in this Apreement are for convenience of reference only and are not to affect
the construction of or to be taher into consideration 1 interpreting this Aprecment

Expenses

A Defaulting Party will, an demand, mdemmfy and hold harmless the other party for and against ali reasonable out-
of-pochet expenses including legal fees, incurred by such other party by reason of the enforcement and protection of
1ts nights ynder this Agreement or any Credit Support Document to which the Defaultng Parly 15 a party or by
reason of the early termination of any Transaction, mcluding, but not limited to, costs of collection
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10, Notices

{a) Effectiveness. Any notice or other communication in respect of this Agreement may be given i any
manner set forth below (except that a notice or other communtcation under Section 5 or 6 may not be given
by facsimile transmission or electromc messaging system) to the address or number or i accordance with
the electronic messaging system detals provided (see the Schedule} and will be deemed effective as

indicated —

) if in wniting and dehivered in person or by couner, on the date it1s delivered;

Q) if sent by telex, on the date the recipient’s answerback 1s received,

(1) if sent by facsimile transmission, on the date that transmussion 1s received by a responsible

employee of the recipient 1n legrble form (it bemng agreed that the burden of proving receipt will be
on the sender and wil! not be met by a transmussion report gencrated by the sender’s facsimile
machine),

(1v) if sent by cerufied or registered mal (awmail, If overseas) or the equivalent iretum receipt
requested), on the date that mail 1s delivered or its delivery 15 attempted, or

(v} if sent by electronic messaging system, on the date that electronic message s recerved,

unless the date of that delivery {or attempted delivery) or that receipt, as applicable, 15 not a Local Business Day or
that communication 1s delivered (or attempted) or received, as applicable, after the close of business on a Local
Busmess Day, m which case that communication shall be deemed given and effective on the first following day that
1s a Local Business Day

(b} Change of 4ddresses Either party may by notice 1o the other change the address, telex or facsinmile number
or electronic messaging system detals at which notices or other communications are 1o be given 10 1t

11. Governing Law and Jurisdiction

(3) Govermng Law This Agreement will be govemed by and construed 1n accerdance with the law specified
in the Schedule

th) Junsdicnon, With respect o any suit, uchiun or proceedings relating to this Agreement (*Proceedings™),
each party irrevocably —

{1} submits to the jurisdicion of the Enghish courts, if this Agreement 1s eapressed to be governed by
Engiish law, or to the non-enclusive junisdicion of the courts of the Siate of Mew York and the
United States District Court located 1in the Borough of Manhattan in New York Cuty, of this
Agreement s expressed to be governed by the lows of the State of New York, and

{11} waives any objection which it may have at any time to the laying of venue of any Proceedings
brought 1n any such court, waives any clam that such Proceedings have been brought i an
inconvenient forum and further warves the night to object, with respect to such Proceedmngs, that
such court does not have any jurisdiction ever such party

Nothing in this Agreement precludes either party from bringing Proceedings 1n any other junisdiction (outside, if this
Agreement 15 expressed to be geverned by Enghish faw, the Contracting States, as defined mn Section 1{3} of the
Civil Junisdiction and Judgments Act 1982 or any mndification, extension or re-enactment thereof for the time being
n foreet nor will the bringing of Proceedings i any ene or more jurisdictions preclude the bringing of Proceedings
in any other jurisdiction

(¢} Walver of Immunitics Each party irrevocably waives, to the fullest extent permitied by applicable law
with respect to nself and 1ts revenues and assets (irrespechive of their use ur mtended use), all immumity on
the grounds of sovereignty or other simitar grounds from (1) suit, (n) jurisdiction of any court, (in1) relief by
way of imunchion order for speusfic performance or for recavery of property, (1v] sttachment of its assets
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{whether before or after judgment) and {v) execution or enforcement of any judgment to which 1t or its
revenues or assets might otherwise be entitled in any Proceedings 1 the courts of any jurisdiction and
wrevocably aprees, 10 the extent permitted by applicable law, that it will not claim any such mmunity 1n
any Proceedings

12, Defimtions

As used 1n this Agreement —

“Additional Ternanetion Event' has the meaning specified in Section 5(b)
“Affected Party" has the meaning specified in Section 5(b)

“Affected Transactons” means (a) with respect to any Fermination Event consisung of an Illegality, all
Transactions affected by the occurrence of such Termination Event and (b} with respect to anv other Termination
Event, all Transactions

“Afftliate " means, subject to the Schedule, 1n relation to any person, any entity controtled, directly or mdirectly, by
the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person For this purpese “control * of any entity or person means ownership of 2 majority
of the voling power of the entity or person

“Applicable Rate” means —

(a) n respect of obhigations payable or deliverable (or which would have been but for Section 2{z2)(n1)) by a
Defaulting Party, the Default Rate,

(b} In respect of an obligation to pay an amount under Section 6(e) of either party from and after the date
(determined :n accordance with Section 6(d){n)) on whach that amount 1s payable, the Default Rate,

(c) m respect of all other obhpgatons payable or deliverable for which weuld have been but for
Section 2(3)(in)} by a Non-defaulting Farty, the Non-default Rate and

(d) in all other cases, the Termunation Rate

“consent™ meludes a consent, approval action, authorisation, exemption, actice filing, registration or exchange
controf consent

Credit Event Upon Merger™ has the meaning specified in Section 5(b}
Credit Support Pocument meaas any agreement o mstrument that i1s specified as such i this Agreement
"Credit Support Provider” has the meanmg specified 1n the Schedule

Defundt Rate ' means a rate per annum equal to the cost {without proof or evidence of any actual cost} to the
televant payee {as certified by 1t) 1f 1t were to fund or of funding the relevant amount plus 1°% per annum

‘Defaultlng Purty' has the meaning specified in Section 6ia)

Eurly Fermunation Date ' means the date detertmined in accordance swith Section 6{a} or (b))

'Event of Defuuldt ' has the meamng spectfied in Section 5(a) and, If applicable, m the Schedule

Hlegulity " has the meaning specificd 1n Section 5{b)

faw imcludes any treaty, law rule or regulation and “fuwful ™ and "unfawfu!" will be construed accordingly

"Local Busimess Day' means, subject to the Schedule a dav on which commercial banhks are open for business
tincluding dealings in foreign exchange and foreign currency depusits) (a}in relation to any obligaton under
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Section 2{a)(1). 1n the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by
the parties 1n writing or determined pursuant to provisions contained, or incorporated by reference, i this
Agreement. (b) in relation to any other payment, in the place where the relevant account 15 located, (c) n relation to
any notice or other commumcation, incleding notice contemplated under Section 5(a)(1), in the city specified in the
address for notice provided by the recipient and, n the case of a nolice contemplated by Section 2(b). in the place
where the relevant new account 18 to be located and (d) tn relation to Section 5{a){v)(2), 1n the relevant locations for
performance with respect to such Specificd Transaction

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be. and a
party, an amount that party reasonably determines in good faith to be its totai losses and costs (or gan, in which case
expressed as a negative number) n connection with this Agreement or that Termmated Transaction or group of
Terminated Transactions, as the case may be, including any loss of bargain cost of funding or, at the election of
such party but without duplication loss or cost mcuwrred as a result of its termmating, hquidating, obtaiming or
reestablishing any hedge or related trading position { or any gain resulting from any of them) Loss includes losses
and ¢osts (or gans) 1n respect of any payment or delivery required to have been made (assumtng satisfaction of each
applicable condition precedent) on or hefore the relevant Farly Termination Date and not made, except $o as to
avoid duphication, if Section 6{e){s)(1) or {3) or 6leq ) 2){A) apphies Loss does not include a party s legal fees and
out-of-pocket evpeases referred to under Section 9 A party will deternune 1ts Loss as of the relevant Early
Terrmmnation Date, or, 1If that is not reasonably practicable, as of the earliest date thereafter as 15 reasonably
practicable A party may (but need not) determine 1ts Loss by referenrce to quotations of relevant rates or prices from
one or more leading dealers in the relevant markets

“Murket Quotation means with respect to one or more Terminated Transactions and a pasty making the
determination, an amount determined on the basis of quotations from Reference Market-makers Each quotation will
be for an amount, if any, that would be paid to such party {expressed as a negative number) or by such party
(expressed as a positive number) in consideration of an agreement between such party (taking into account any
existing Credit Support Document with respect to the obhigations of such party) and the quoting Reference Market-
maher to enter into a transaction {the “Replacement Transaction™} that would have the effect of preserving for such
party the econormic equivalent of any payment or delivery {whether the underly ing obligation was absolute or
contingent and assurming the satisfaction of each applicable condition precedent) by the parties under Sechion 2(a)}
in respect of such Fenminated Transaction or group of Terminated Transactions that would, but for the cuiurrence of
the relevant Early Terminatiop Date, have been required afler that date For thas purpose, Unpaid Amounts in respedt
of the Terminated Transaction or group of Termmated Transachions are to be encluded but, withaut hmitation, any
payment or delivery that would, but for the relevant Early Termmation Date, have been required (assuming
satsfoction of each apphicable condition precedent) after that Early Termunation Date 15 to be included The
Replacement Transaction would be subject to such documentation as such party and the Reference Marhet-maker
may, th good faith, agree The party making the determinatton tor its agent) will request each Reference Markel-
maker to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to
different time zones) on or as s00n as reasonably practicable after the relevant Early Termination Date The day and
time as of which those quotations are to be obtamned wilt be selected in good faith by the party obhiged to make a
deternunation under Section 6(e), and, 1f each party 1s so cbhiged after consultation with the other I1f more than
three quotatiens are provided, the Mark et Quotation will be the arithmeuc mean of the guotations without regard 1o
the quotations having the highest and lowest values If exactly three such quotations are provided the Market
Quotation will be the quotation remaming after disregarding the highest and lowest quotations For this purpose, 1f
mere than one yuotation has the same highest value or lowest value, then one of such quolations shall be
disregarded If fewer than three quotations are provided, it will be deemed that the Market Quoatatinn in respect of
such Fermmnated Transzctian ar group of Terminated Transactions cannol be deterrmined

Non-defauit Rate ' means a rate per annwm equal 1o the cost (withouat procf or evidence of any actual cost) to the
Non-defaultmg Party {as certified by 1ty of 1t were to fund the relevant amaunt

“Non-defaulttng Purty  has the meaning specified in Section (a)

“Petenpial Event of Defunlt means any event which, with the giving of notice or the lapse of time or both would
constitute an Event of Default
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"Reference Market-makers ' means four leading dealers in the relevant market selected by the party determiming a
Market Quotation m good faith {a} from among dealers of the highest credit standing which satisfy all the criteria
that such party apphes penerally at the ume n deciding whether to offer or to make an extension of credit and (b) to
the extent practicable, from among such dealers having an office in the sane city

“Scheduled Payment Date" means a date on which a payment or delivery 15 to be made under Section 2(a)1) with
respect to @ Transachon

"Set-off " means set-off, offset, combmnation of accounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 15 entitled or subject {whether ansing under this
Agreement, snother contract, apphcable law or otherwise] that 1s exercised by, or imposed on such payer

"Settlement Amount” means, with respect to a party and any Early Termination Date, the sum of —

(2) the Market Quotations {whether positive or negative) for each Terminated Transaction or group of
Termnated Transactions for which a Market Quotation 15 determined, and

{b) such party’s Loss (whether positive or negative and without reference to any Unpaid Amounts) for each
Terminated Transactton or group of Termunated Transactions for which a Muarket Quotation cannot be
determmed or would not (in the reasonable belef of the party mahing the determmation) produce a
commercially reasonable result

“Specified Entitp ” has the meaning specified in the Schedule

“Specified Indebtedness " means, subject 10 the Schedule, any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of borrowed money

' Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered wnto between one party 1o this Agreement {or any Credit Suppert Provider
of such party or any applicable Specified Entity of such partv) and the other party to this Agreement {or any Credst
Support Provider of such other party or any applicable Specified Entity of such other party} which s a rate swap
transaction basis swap. forward rate transaction, commedsty swap, commodity aption, eguity or equity index swap,
equily or equity index option, bond option, nterest rate option, foreign exchange transaction, cap transactien, floor
transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction, curency option or
any other simlar transaction (including any option with respect to any of these transactions) (b) any combination of
these transactions and (c)anv other transaction identified as a Specified Transaction in this Agreement or the
relevant confirmation

‘Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from a Termunation
Event, all Affected Transactions and (b)if resulting from an Event of Default all I'ransacticns (in erther case) (n
effect immediately betore the effectiveness of the notice designating that Early Termination Date (or, st *Automatic
Early Terminaucn apphies, immediately before that Early Termination Date}

‘ Terminafion Event” means an Illegality or, 1f specified to be applicable a Credit Event Upon Merger or an
Additional Termination Event

' Ternunation Rate means a rale per annum equal to the arthmetic mean of the cost [without proof or evidence of
any actual cost) 1o each party {as certified by such party) if it were to fund or of funding such amounts

"Unpaid Amounts” owing 10 any parly means, with respect to an Early Termination Date, the aggregate of {a} m
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but
for Sectien 2{a){m)} to such party under Section 2{ad1} on or prior to such Carly Termmation Date and which
reman unpmd as at such Farlv Termunation Date and (b) 1n respect of each Terminated Transaction, for each
cbhigation under Section 2(z){1) which was (or would have been but for Sectuon 2(a}ii1)) required to be settled by
delivery 1o such party on or prior 1o such Early Termination Date and which has not been so settled as at such Farly
Ternination Date, an amoant equal to the farr market value of that which was (er would have been) required to be
delvered as of the onginally scheduled date for detivery 1n each case together with {to the extent permitted under
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Transaction has occurred or been effectively designated and {3) each other applicable condition
precedent specified m this Agreement

IN WIINESS WHEREOF the parties have executed this document on the respective dates specified below with
effect from the date specified on the first page of this decument

MORGAN KEEGAN FINANCIAL CITY OF AUSTIN, TEXAS
PRODUCTS, INC.
By By
Name Name
Title Tile
Date Date
USAchve 13213315 1 -2- ISDA® 1992
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CWT Draft 7/15/2008

SCHEDULE
to the
Master Agreement
(Local Currency — Single Junisdiction)

dated as of August [ ], 2008
between

City of Austin, Texas and Morgan Keegan Financial Products, Inc
{the “Counterparty”) (the “Provider™

(Caty of Austin, Texas Hotel Occupancy Tax Bonds)

Part1
TERMINATION PROVISIONS
{a) “Specified Entity” means in relation to the Provider for the purpose of
Section 5{a}v) (Default under Specified Transaction), None,
Section S(a)(v1) (Cross Default), None,
Section 5(a)(vit) (Bankrupicy), None, and
Section S(h)(n) (Credit Event Upon Merger), None

in relation to the Counterparty for the purpose of

Section 5{a)(v) (Default under Specified Transaction), None,
Section 5(a)(v1) (Cross Default), None.
Sectron 5(a)(vi1) (Bankruptey), None, and
Section 5(b)(1) (Credit Event Upon Merger), None
{b) ‘Spectfied Transaction™ means. 1n hieu of the meamng specified n Section 12, any

contract or transachion, including an agreement with respect thereto {whether or not
documented under or effected pursuant to a master agreement) now existing or hereafter
entered mlo between one party to this Agreement (or any Credit Support Provider of such
party or any apphcable Specibied Entity of such party) and the other party to this
Agreement (or any Credit Support Pravider of such party or any applicable Specified
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(c)

{(d)

{e)

()

USAchve 13193837 4 -

Entity of such party), provided that, such term shall include only those transactions
pursuant to which the Counterparty’s obligations are payable in whole or in part from
Pledged Revenues

The “Cross Default” provisions of Section 5(a)(vi) of this Agreement will apply to the
Counterparty and the Provider provided that

(1) With respect to any Specified Indebtedness that s not capable of being declared
due and payable as a result of the occurrence or existence of a default, event of default or
other similar condition or event (however described) under the agreement or instrument
relating to such Specified Indebtedness, the words “which has resulted in such Specified
Indebtedness becoming, or becoming capable at such ime of being declared, due and
payable under such agreements or instruments, before it would otherwise have been due
and payable” shall be deleted from clause (1) of such Section 5(a){v1) and the words “and
the bondholders or trustee are permitted to exercise any remedies under the agreements
and mstruments” shall be added 1n 1ts place, and

(1t}  The following language shall be added to the end thereof “provided. however
that, notwithstanding the foregoing, an Event of Default shall not occur under either
{1)or (2} above 1f (A) (1) the default, or other simtlar cvent or condition referred to in (1)
or the fallure to pay referred to in (2) 15 a farlure 1o pay or dehver caused by an error or
omission of an administrative or operational nature, and (1I) funds or the asset to be
dehivered were available to such party to enable 1t to make the relevant payment or
delivery when due and (Iil) such payment or delivery 1s made within three (3) Local
Business Days following receipt of wnitten notice from an interested party of such failure
to pay, or (B) such party was precluded from paying, or was unabie to pay., using
reasonable means, through the office of the party through which 1t was acting for
purposes of the relevant Specified Indebtedness, by reason of force majeure, act of State
illegality or impossibihity

“Specified Indebtedness™ has the meaning specified in Section 12, except that with
respect to the Counterparty, such term shall include only those obligations payable in
whole or 1n part from Pledged Revenues

“Threshold Amount” means (1) with respect to the Provider, U S $10,000,000, (1) wath
respect 10 any Credit Support Provider of such party, 195 of its shareholders’ equity
(determined tn accordance with generally accepted accounting principles). and (1) with
respect 1o the Counterparty, US $10,000,000 {or the equivalent n another currency,
currency unit ur combination thereof)

Baokruptey Clause (6) of Sectron S(a){(vn) of this Agreement 1s hereby amended to
read 1n 1ts entirety as follows

“(0)(A) seeks or becomes subject to the appointment of an admmistrator, provisional
liquidator, conservator, recerver, trustee custodian or other simular official for 1t or for all
or substantially all its assets or (B) in the case of the Counterparty, any Credit Suppon
Provider of the Counterparty or any apphcable Specified Entity of such Counterparty,

tJ



(g)

{h}

(1

(I) there shall be appointed or designated with respect to 1t, an entity such as an
organization, board, commiss:on, authority, agency or body to momtor, review, oversee,
recommend or declare a financial emergency or similar state of financial distress with
respect to 1t or (II) there shall be declared or by any legislative or regulatory body with
competent jurisdiction over 1t, the existence of a state of financial emergency or similar
state of financial distress 1n respect of 1t.”

Merger Without Assumption Section 5(a)(vin1) 1s hercby amended to read n 1ts
entirety as follows

“(vin) Merger Without Assumption. The party or any Credit Support Provider of such
party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, another entity (or, 1n the case of the Counterparty, an entity
such as an organization, board, commission, authornty, agency or body succeeds to the
ptincipal functions of, or powers and duties granted to, such party, or any Credit Support
Provider of such party) and, at the time of such consolidation, amaigamation, merger,
transfer, or succession

{1) the resulftng, surviving, transferee or successor entity fails to assume all the
obligations of such party or such Credit Support Provider under this Agreement or any
Credit Support Document to which 1t or its predecessor was a party by operation of law
or pursuant to an agreement reasonably satisfactory to the other party to this Agreement,

or

(2) the benefits of any Credit Support Document fail to extend (wathout the consent
of the other party) to the performance by such resulting, surviving transferee or
successor entity of its obligations under this Agreement

“Credit Event Upon Merger” applies to the Provider and the Counterparty
Section 5(b)(n)1s hereby deleted in 1ts entirety and replaced by the following

“(n) Credit Event Upon Merger If “Credit Event Upon Merger” 18 specified 1n the
Schedule as applying to the party, such party {(“X"), any Credit Support Provider of X or
any applicable Specified Entity of X consolidates or amalgamates with, or merges wath or
into, or transfers all or substantrally all tts assets to another entity (or, without hmiting the
foregoing, 1f X 1s the Counterparty, an entity such as an orgamzation, board, commission,
authonty, agency or body succeeds to the pnincipal functions of, or powers and duties
granted to, X. any Credit Support Provider of X, or any applicable Spectfied Entity of X).
and such action does not constitute an event described in Section S(a)vin) but the
creditworthiness of X or the resulting, surviving, transferce, or successor entsty 1s
matenally weaker than that of X, such Credit Support Provider or such Specified Entity,
as the case may be, immediately prior to such action (and, in such event, X or s
successor or (ransferee, as appropriate, will be the Affected Party), or™

The “Automatic Early Termmation™ provisions of Section 6{a) will apply 1o the
Provider and will not apply to the Counterparty, prowvided where an Event of Default
under Section S{a)(vi1) with respect to the Provider anses solely by reason of an event or
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(k)

condition that 1s drectly attributable to 1ts Credit Support Provider, then the Automatic
Early Termination provisions of Section 6{a) wll not apply to the Provider, and provided
Jurther, with respect to the Counterparty, where the Event of Default 1s specified in
Section S(a)vu)(1), (3), (4), {5), (6) or to the extent analogous thercto, (&), and 1s
governed by a system of law which does not permit termination to take place upon or
after the occurrence of the relevant Event of Default in accordance with the terms of this
Agreement, then the Autematic Early Termination provisions of Section 6(a) will apply
to the Counterparty or (to the extent the precedmg proviso 1s applicable) to the Provider,
as the case may be

For purposes of Section 6(e). Market Quotation and the Second Method wiil apply,
modified as provided 1n Part 5 below

Additional Termination Event will apply Each of the following shall constitute an
Additional Termination Event

(1) Counterparty Credit Event The occurrence at any time of a Counterparty
Credit Event (as heremafier defined) shall be an Additional Termnation Event with
respect to the Counterparty  As used heren, “Counterparty Credit Event” shall mean that
the long-term. public, unenhanced Bonds of the Counterparty shall cease to be rated at
least “Baa3™ by Moody’s Investors Service. Inc ("Moody’s™) or "BBB-" by Standard &
Poor’s Ratings Services, a diviston of The McGraw-Hill Companies, Inc (“S&P™). or
such Bonds cease to be rated by Moody’s or S&P or either of such ratings 1s withdrawn
or suspended Upon the occurrence of a Counterparty Credit Event, the Counterparty
shall be decmed to be the sole Affected Party and all Transactions shall be deemed to be
Affected Transactions

(1)  CSP Credit Event The occurrence at any tume of a CSP Credit Event {as
heremafter defined) shall be an Additional Termination Event with respect to the
Provider As vsed herein. “CSP Credit Event” shall mean that, with respect to the CSP,
the long-term, unsecured. unenhanced and unsubordinated indebtedness of the CSP shall
cease to be rated at least “Baa3™ by Moody's or “BBB-" by S&P. or such indebtedness
ceases to be rated by Moeody’s or S8&P or either of such ratings 1s withdrawn or
suspended Upon the occurrence of a CSP Credit Event, the Provider shall be deemed to
be the sole Affected Party and all Transactions shall be deemed to be Affected
Transactions

(1m) Inaipient IHegality The occurrence at any time of an Inciptent Illegality
(as defined heremn) shall be an Additional Termination Event with respect to the
Counterparty Upon the occurrence of an Incipient lllegality the Counterparty shall be
deemed to be the sole Affected Party and all Transactions shalt be deemed to be Affected
Transactions

(iv)  Covered Agreement Amendment Event  The occurrence at any time of
Covered Agreement Amendment Event {as hereinafier defined) shall be an Additional
Termmation Event with respect to the Counterparty  As used herein, “Covered
Agreement Amendment Event™ shall occur when the Counterparty amends, repeals, or

USActive 13193937 4 4=



)

otherwise modifies the Covered Agreement without the pnor writen consent of the
Provider, and 1n the reasonable judgment of the Provider, as a result of such amendment,
repeal or other modification, the ability of the Counterparty to comply with and perform
its obhgations under this Agreement or in respect of any Transaction hersunder shall be
materially adversely affected. Upon the occurrence of a Covered Agreement Amendment
Event, the Counterparty shall be deemed to be the sole Affected Party and all
Transactions shall be deemed to be Affected Transact:ons

(v} Counterparty Default Under Credit Support Annex The occurrence at any
time of a Counterparty Default Under Credit Support Annex Event (as hereinafter
defined) shall be an Additional Termination Event with respect to the Counterparty. As
used herem, “Counterparty Default Under Credit Support Annex Event” shall mean the
occurrence at any trme of an Event of Default under the Credit Support Annex where the
Counterparty 1s the Defaulting Party Upon the occurrence of a Counterparty Default
Under Credit Support Annex Event, the Counterparty shall be deemed to be the sole
Affected Party and all Transactions shall be deemed to be Affected Transactions

Additional Event of Default Section 5{a) of the Agreement s hereby amended to
include the following additional Events of Default with respect to the Counterparty,
which shall be added as subparagraphs (1x} and (x) of such Section 5(a}

“(1¢) Authority; Repudiation The Counterparty shall cease to have authority to make
payments under this Agreement or any Transaction subject 10 this Agreement, or any
legislative body having junsdiction over the Counterparty shall adopt any legisiation
which would have the effect of repudiating this Agreement or any Transaction subject to
this Agreement

{x) Defuult under Reimbursement Agreement The ociurrence and continuance of any
event that constitutes an Event of Default with respect to the Counterparty under Section
6 01 (subject to any applicable right to cure such Events ot Default as set forth therein) of
the Reimbursement Agreement, dated as of August 1, 2008, between the Counterparty
and Dexia Credit Local. relating to the Bonds., and any default provisions of any
replacement or substitute rexmbursement agreement (the “Remmbursement Agreement™)

Part2

AGREEMENT TO DELIVER DOCUMENTS

For the purpase of Section 4(a), each party agrees to deliver the following decuments, with each
document 10 be dehvered to the Provider also to be delivered to any Credit Support Provider of

such party

Covered by
Party required to Date by which to be Sec. 3(d)
deliver document  Form/Document/Certificate delivered Representation
the Counterparty Either (1) a signature booklet  Upen or prior to the Yes
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Covered by

Party required to Date by which to be Sec. 3(d)
deliver document  Form/Document/Certificate delivered Representation
contaiming secretary’s execution and
ceruficate and resolutions delivery of thig
(“*authonizing resolutions’) Agreement and, with
authonizing the Counterparty  respect to any
to enter into denvatives Confirmation upon
transactions of the type request by the
contemplated by the parties or  Provider
(2) a secretary’s certificate,
authorizing resolutions and
incumbency certificate, in
either case, for the
Counterparty reasonably
satisfactory 1 form and
substance to the Provider and
any Crecht Support Provider of
the Provider
the Provider Ewvidence of the authority. Upon or prior tothe  Yes

the Counterparty

the Provider
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incumbency and specimen
signature of each person
executing this Agreement or
any Confirmation, Credit
Support Document or other
document entered into
connection with this
Agreement on its behalf or on
behalf of a Crecdit Support
Provider or otherwise. as the
case may be

A written optmon of legal
counsel to the Counterparty
and 1ts Credit Support
Provider, 1f any, addressed to
the Provider, reasonably
satisfactory in form and
substance to the Provider and
1ts Credst Support Provider

A wnitten opinion of legal
counsel to the Provider and 1ts
Credit Support Provider
addressed to the Counterparty,

-6-

execution and
delivery of this
Agreement and, with
respect to any
Confirmation upon
request by the other

party

Upon execution of
this Agreement and
upon the execution of
each Confirmation

Upon execution of
this Agreement and
upon the execution of
each Confirmation

No

No



Party required to
deliver document

Form/Document/Certificate

Date by which to be
delivered

Covered by
Sec. 3{d}
Representation

the Provider and
the Counterparty

the Provider and
Counterparty

Counterparty

Counterparty
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reasonably satisfactory in
form and substance to the
Counterparty

A duly executed copy of the
Credit Support Documents
specified in Part 3 of thus
Schedule

The Provider shall delivera
copy of the annual report of
the CSP and the Counterparty
shall deliver a copy of 1ts own
annual report Such reports
shall contain audited
consolidated financial
statements for each such fiscal
year, certified by independent
cerhfied public accountants
and prepared 1 accordance
with generally accepted
accounting principles

Certified copies of all
resolutions adopted or other
actions taken by Counterparty
to authonize the execution,
dehivery and performance of
this Agreement, along with
such other documents,
certificates, or other
intormation with respect to
such authorization as Provider
may reasonably request, and
1n connection with any
Transaction. any supplements
to such authonzation or
addittonal authorization
relating to such Transaction

All documents evidencing the
necessary authornzations,

-7-

Upon the exccution
of this Agreement

As soon as
practicable after the
execution of this
Agreement and also
within 120 days (or
as soon as practicable
after becoming
publicly available)
after the end of each
of 1ts fiscal years
while there are any
obligations
outstanding under
this Agreement

Upon execution and
delivery of this
Agreement and, upon
request of Provider,
pnor to the execution
and delivery of any
Confirmation

On the Effective Date
of any Bond-Related

No

Yes

Yes

Yes



Covered by

Party required to Date by which to be Sec. 3{d)
dehver document Form/Document/Certificate delivered Representation
determinations and approvals  Transaction
for the offering, sale and
1ssuance of the Bonds
Counterparty A rehance letter from Bond On the Effective Date  No
Counsel pernmiting the of any relevant Bond-
Provider and the CSPtorely ~ Related Transaction
on the opimon of Bond
Counsel with respect to the
Covered Agreement [unless
included 1n other opinions]
Counterparty Covered Agreement and all Upon execution of Yes
other documents relating to the Confirmation for
the Incorporated Provisions the relevant Bond-
Related Transaction
Counterparty The official statement or On the Effective Date  No
stmilar disclosure document or  of the relevant Bond-
other tnformation provided in  Related Transaction
connection with the 1ssuance and, otherwise, as
of Bonds s00n as practicable
but 1n any event not
later than tharty (30)
days after imtial
delivery or
publication thereof
Counterparty Evidence that proceedings At exccution of this No
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authonzmg this Agreement
and each Transaction, to the
extent required by law, have
been approved by the Attorney
General and registered by the
Comptroller of Public
Accounts of Texas

8-

Agreement and any
Transaction
hereunder



(a)

(b)

{c)

CWT Draft 7/15/2008

Part3

MISCELLANEQUS
Address for Netices For the purpose of Section 10(a)

Address for notice or communications to the Counterparty (with a mandatory copy
to the CSP at the address for notices set forth below):

City of Austin, Texas

P.O Box 2106

Austin, Texas 78768
Attention, City Treasurer
Facsimile (512) 370-3838

Address for notice or communications to the Provider {with a mandatory copy to
the CSP at the address for notices set forth below):

Morgan Keegan Financial Products, Inc.
S0 North Front Street, 16" Floor
Memphis, TN 38103

Attention Swap Desk

Facsimile (901)579-4363

Address for notice or communications to the CSP:

Deutsche Bank AG, New York Branch

60 Wall Street

New York, NY 10005

Attention Patrick Marsh

Facsumle (212)797-2210 or (212) 797-2218
Ema) Patrick Marsh@db com

No notice or commumecation required or permitted to be delivered under this Agreement
shall be deemed effective unless and until 1t 1s also deemed effective with respect to the
CsPp.

Calculation Agent. The Caliulation Agent is the Provider

Credit Support Document Details of any Credit Support Document

Credit Support Document means 1n relation to the Counterparty the Covered Agreement

Credit Support Document means tn relation to the Provider the Replacement Transaction
Agreement and the Credit Support Annex refating thereto
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(d)

0

(g)

(h)

USActive 13193937 4 -

Credit Support Provider
Credit Support Provider means 1n relation to the Counterparty Not applicable
Credit Support Provider means 1n relation to the Provider: the CSP.

Governing Law, THIS AGREEMENT SHALL BE CONSTRUED, AND THE
OBLIGATIONS. RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER
SHALL BE DETERMINED, IN ACCORDANCE WITH THE LAWS OF THE STATE
OF TEXAS

Submission to Jurisdiction Section 11(b) of this Agreement 1s hereby deleted 1n 1ts
entirety and replaced with the following “{Intentionally Omitted]™,

Waiver of Jury Trial EACH OF THE PROVIDER AND THE COUNTERPARTY,
TO THE FULLEST EXTENT PERMITTED BY THE TEXAS CONSTITUTION AND
APPLICABLE LAW, WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING ENFORCING OR DEFENDING ANY RIGHTS UNDER THIS
AGREEMENT OR RELATING THERETO EACH OF THE PROVIDER AND THE
COUNTERPARTY ACKNOWLEDGES THAT THE PROVISIONS OF THIS
SECTION HAVE BEEN BARGAINED FOR AND THAT IT HAS BEEN
REPRESENTED BY COUNSEL IN CONNECTION THEREWITH THE SCOPE OF
THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL
DISPUTES THAT MAY BE FILED IN ANY COURT OR THAT RELATE TO THE
SUBJECT MATTER OF THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS. BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS EACH
OF THE PROVIDER, AND THE COUNTERPARTY HERETO ACKNOWLEDGES
THAT TiHS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A
BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS
WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS. EACH OF THE PROVIDER AND THE COUNTERPARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL AND THAT 1T KNOWINGLY AND
VOLUNTARILY IS WAIVING ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL IN THE EVENT OF LITIGATION,
THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
A COURT (RATHER THAN BY A JURY) UNDER THIS AGREEMENT.

Netting of Payments Subparagraph (1) of Section 2(¢) wall apply

[



(a)

(b)

(c)

Part4

OTHER PROVISIONS

Accuracy of Specified Information. Section 3(d) 1s hereby amended by adding in the
third line thereof after the word “respect” and before the period, the phrase “or, in the
case of audited or unaudited financial statements, a fair presentation of the financial
conditien of the relevant person

Deferral of Payments and Deliveries in Connection with Default, Illegality and
Incipient Illegahty; Interest on Deferred Payments. Section 2(a)(in) is hereby
amended to read 1n its entirety as follows

{mn) Each obligation of each party (or any Credit Support Provider of such party) under
Section 2(a)(i) is subject to (1)the condition precedent that no Event of Default,
IHlegality, Potential Event of Default or Incipient illegahty with respect to the other party
has occurred and 1s continutng, (2) the condition precedent that no Early Termnation
Date n respect of the relevant Transaction has occurred or been effectively designated
and (3) each other applicable condition precedent specified in this Agreement

Representations

(1 The introductory clause of Section 3 1s hereby amended to read 1n 1its
entirety as follows

“Each party represents to the other party (all of which representations will be
deemed to be repeated by each party on each date on which a Transaction 15
entered into and, in the case of the representations m Section 3(a), at all times
until the termination of this Agreement) that *

{in) Section 3(a)(i1) 18 hereby amended to read in 1ts entirety as follows

*(ii} Powers It has the power (in the case of the Counterparty, pursuant to its
Authonzing Law) to execute this Agreement and any other documentation
relating to this Agreement to which 1t 1s a party, to dehiver this Agreement and any
other documentaton relating 1o this Agreement that it 1s required by thus
Agreement to dehver and to perform its obhigations under this Agreement and any
obligations 1t has under any Credit Support Document to which 1t 1s a party, and
has taken all necessary action and made all necessary determinations and findings
to authorize such execution. delivery and performance.”

(m)  Section 3(b)1s hereby amended to read mn 1ts entirety as follows

“(by Absence of Certain Events No Event of Default, Potential Event of
Default, Incipient llegahty (in the case of the Counterparty) or Termination Event
with respect to 1t has occurred and 15 continumg and no such event or
circumstance would occur as a result of its entening nto or performing its
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obligations under this Agreement or any Credit Support Document to which it is a
party ”

(tv)  For purposes of Section 3, the following shalli be added. mmmediately
following paragraph (d) thereof

“[(e) Eligible Contract Participamy 1t is an “ehgible contract
participant” as defined in Section 1a(12) of the Commodity Exchange Act
(7 US C la), as amended by the Commodity Futures Modermzation Act
of 2000 ]

53] Negotiations. Ths Agreement has been subject to individual
negotiation by 1t

(g) NoAgency. Itis entering into this Agreement, any Credt Support
Document to which 1t 1s a party. each Transachon and any other
documentation relating to this Agreement or any Transaction as principal
(and not as agent or 1n any other capacity, fiduciary or otherwise),

(1) No Immunity. Pursuant to Section 1371 059(c} of the Texas
Government Code, the Counterparty is authorized to, and does hereby,
wairve immunity on the grounds of sovereignty or any other sumilar
grounds from suit or remedies at law or n equty for enforcement of this
Agreement

) Termination Payments. 1t acknowledges that, pursuant to the
terms of this Agreement (including, without lumitation, Section 6(e)), 1t
may owe a payment to the other party upon the designation of an Early
Termination Date, even 1n the event such Early Termination Date 15 the
result of an Event of Default or Termination Event (including Additional
Termination Events) with respect to such other party ”

(d) Additional Representations of the Counterparty The Counterparty hereby further
represents to the Provider (which representations will be deemed to be repeated by the
Counterparty at all times until the termnation of this Agreement) that'

(1) No Speculation. This Agreement has been and each Transaction
hereunder will be (and, if applicable, has been), entered into for the purposes of
managing 1ts borrowings or investments and not for purposes cf speculation

(1) Perfection of Pledge. The Counterparty has taken all steps necessary or
adwvisable and has the authority to create and perfect the pledge and secunty interest
required to be created pursuant to Part 4(e) of this Schedule and such pledge and secunty
nterest have been validly created and perfected

(ln)  Necessary Approvals. Any Transaction entered mto pursuant to this
Agresment together with any Transactions that the Counterparty has or may enter into
with the Provider and/or with any or all other parties does not and will not violate or
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exceed any limits or restrictions contained in any authorizations, approvals or resolutions
of the Counterparty.

(v)  Governmental Purpose. The execution and dehivery by the Counterparty
of this Agreement, each Confirmation and any other documentation relating hereto, and
the performance by the Counterparty of 1ts obligations hereunder and thereunder, are 1n
furtherance, and not i wviolation. of the governmental purposes for which the
Counterparty is orgamzed pursuant to the laws of the relevant state

{v) No Prohibited Investment. This Agreement and each Transaction
hereunder do not constitute any kind of nvestment by the Counterparty that is proscribed
by any constitution, charter, law, rule, regulation, government code, constituent or
governing mstrument, resolution, gutdeline, ordinance, order, wnt, judgment, dccree,
charge, or ruling to which the Counterparty (or any of its officials in their respective
capacities as such) or 1ts property 1s subject.

(vi)  Legal Debt Limitations. The obhgations of the Counterparty to make
payments to the Provider under this Agreement and each Transaction (a) are not subject
to appropriation or similar action and (b) do not (1) constitute any kind of indebtedness of
the Counterparty or {2) create any kind of lien on or security interest in any property or
revenues of the Counterparty which, in either case (1) or (2), 15 proscribed by any
constitution. charter. law. rule, regulaton. government code. constituent or govermning
instrument, resolution, guideline, ordinance, order, writ, judgment, decree, charge, or
ruling to which the Counterparty (or any of its officials in their respective capacities as
such) or its property 1s subject

(vi1)  Governmental Body. The Counterparty 1s a state or political subdivision
thereof, or an instrumentality, agency or department of erther of the foregoing

(viii) Nature of Obligations The obligations of the Counterparty to make
payments to the Provider under this Agreement and each Transaction (a) are not subject
to appropnation or similar action and (b} do not (1) constitute any kind of indebtedness of
the Counterparty or (2) create any kind of lien on or security mnterest 1n any property or
revenues of the Counterparty which in either case (1) or (2), 1s proscribed by any
constitution, charter, law, rule, regulatton, government code, constituent or governing
instrument, resolution, gwdeline, ordinance, order, writ, judgment, decree, charge, or
ruling to which Party B (or any of 1ts officials i their respective capacities as such) or its
property 1s subject

(c) Source of Payments The Counterparty agrees that its obhigations hereunder are, and
until the termination of this Agreement pursuant to the terms hereof shall remain (1) with
respect to scheduled swap payments, payable solely fiom and secured by a hen on and
pledge of Pledged Revenues 1n the manner and to the extent provided in Parts 3 10 and
5 01 of the Covered Agreement, and (11) with respect to all other payments. payable and
secured by a lien on the Pledged Revenues that 1s jumor and subordinate to the hien on
Pledged Revenues that secures the Panty Obhgations Payments of scheduled swap
payments by the Counterparty shall be made 1n the manner and to the extent provided in
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(h

{g)

Section 3 10 of the Covered Agrcement The Counterparty agrees that until all
obligations under this agreement have been satisfied, no money shall be released from the
Covered Agreement except 10 make payments specifically secured and provided for by
the Covered Agreement

Compliance with Covered Agreement. The Counterparty will observe, perform and
fulfill each covenant, term, and provision in the relevant Covered Agreement applicable
to the Counterparty, as any of those covenants, terms, and provisions may be amended,
supplemented or modified for the purposes of this Agreement with the pnor wntten
consent of the Provider, which consent shall not be unreasonably withheld, (the
“Incorporated Provisions™), with the effect, among other things, and without hmiting the
generality of the foregoing, that the Provider will have the benefit of each of the
Incorporated Provisions (including without hmitation, covenants, right to consent to
cerfain actions subject to consent under the relevant Covered Agreement and delivery of
financial statements and other notices and information) In the event the relevant
Covered Agreement ceases to be in effect for any reason, including, without hmitation.
defeasance of the Bonds 1ssued in connection with such Covered Agreement, prior to the
termination of this Agreement, the Incorporated Provisions (other than those provisions
requinng payments in respect of bonds. notes. warrants or other simtlar instruments
1ssued 1n connection with the relevant Covered Agreement) will remain in full force and
effect for purposes of this Agreement as though set forth herein until such date on which
all of the abhigations of the Counterparty under this Agreement and any obligations of the
Counterparty have been fully satisfied The Incorporated Provisions are hereby
mcorporated by reference and made a part of this Agreement to the same extent as if such
provisions were set forth herein  For purposes of this Agrecment. the Incorporated
Provisions shall be construed as though (1) all references therein to any party making
loans, extensions of credit or financial accommeodations thereunder or commitments
therefor (the “Financings™) were to the Provider and (u)to the extent that such
Incorporated Prowvisions are condittoned on or related to the existence of such Financings
or the Counterparty having any obligations 1n connection therewath, 2ll references to such
Financings or obligations were to the obligations of the Counterparty under this
Agreement  Any amendment. supplement, modification or waiver of any of the
Incorporated Provisions effected without the prior wnitten consent of the Provider, which
consent shall not be unreasonably withheld, shall be void ab nutiv and have no force and
effect with respect to this Agreement Any amendment, supplement or modification for
which such consent 1s obtained shall be part of the Incorporated Provisions for purposes
of this Agreement

Additional Defimtions As used in this Schedule, the following terms shall have the
following meanings

(1 “Authorizing Law™ mecans Chapter 1371 of the Tevas Government Code,
as amended from tirne to tine

tn “Bond-Related Transaction™ means a 'l ransaction entered intc by or on
behalf of the Counterparty in connection with the 1ssuance of Bonds by the Counterparty,
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and which 15 wdentified as such i the related Confirmation or to which the Confimmation
is understood to relate.

(m) “Bonds” means any bonds, notes, certtficates or other indebtedness or
secunties 1dentified 1n a Confirmation or to which the Confirmation 18 understood to
relate

{iv)  “Bond Counsel” means the party so identified mm a Confirmation for a
Bond-Related Transaction

(v) “Covered Agreement™ means the Ordinance No [ ] of the City Council of
the Counterparty adopted on August 24, 2008, authonzing the 1ssuance of the Related Bonds and
the Credit Agreement

(vi)  “Credit Agreement” means the Remmbursement Agreement and any
amendments or supplements thereto, together with any letter of credit, reumbursement,
insurance policy or similar agreement between the Counterparty and any other provider
of credit enhancement associated with Counterparty’s Bonds, and any amendments and
supplements thereto, provided, however, that any such instrument or agreement shall
requrre the prior written consent of the Provider and its CSP, which consent shall not be
unreasonably withheld, in order to constitute a “Credit Agreement™ 1f 1t would matenally
adversely affect the rights and benefits of the Provider and the CSP hereunder and under
the Covered Agreement

(vn) “Credit Support Annex” means the Credit Support Annex to the
Schedule to the ISDA Master Agreement deemed entered 1nto and binding pursuant to
the Replacement Transaction Agreement, dated as of August [ ], 2008

{vin} “CSP” means Deutsche Bank AG, New York Branch

(1ix)  “Incipient Ilegality” means (a) the enactment by any lemslative bedy
with competent junsdiction over the Counterparty of legisiation which, 1f adopted as law,
would render unlawful (1) the performance by the Counterparty of any absoclute or
contingent obhgation to make a payment or delivery or 10 receive a payment or delivery
in respect of a Transaction or the comphance by the Counterparty with any other matenal
provision of this Agreement relating to such Transaction or (11} the performance by the
Counterparty or a Credit Support Provider of the Counterparty of any contingent or other
obligation which the Counterparty (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction, (b} any assertion by the Counterparty 1n
any proceeding. forum or action, 1n respect of the Counterparty or 1n respect of any entity
located or arganized under the laws of the state in which the Counterparty 1s located to
the effect that performance under this Agreement or similar agreements 1s unlawful or
{c)the occurrence with respect to the Counterparty or any Specified Entity of the
Counterparty of any event that constitutes an Illegality

(v}  “Pledged Revenues” has the meaming specified mm the Covered
Agreement
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(h)

(1)

)

(x1)  “Related Bonds” means the City of Austin, Texas, Hotel Occupancy Tax
Subordinated Lien Vanable Rate Revenue Refunding Bonds, Sertes 2008, to be 1ssues in
accordance with the Covered Agreement ™

{xn) ‘“Replacement Transaction Agreement” means the Replacement
Transaction Agreement dated as of the date hercof between the CSP, the Counterparty
and the Provider

Notice of Incipient Hlegahty. If an Incipient Illegality occurs, the Counterparty wall,
promptly upon becoming aware of it, notify the Provider and the CSP, specifying the
nature of that Incipient [llegality and will also give such other information about that
Incipient Illegality as the Provider or the CSP may reasonably require

Confirmations.

(1) The Provider will deliver to the Counterparty a Confirmation relating to
each Transaction

(si}  Each of the Provider and the Counterparty, agrees that no Transaction
shall be subject to this Agreement unless and until the CSP has consented in wrniting to
become a Credit Support Provider of the Provider with respect thereto and such
Transaction is expressly subject to the Replacement Transaction Agreement

Relationship Between Parties Each party will be deemed to represent to the other party
on the date on which the parties enter into a Transaction that (absent a wntten agreement
between the parties and, 1f applicable, any Credit Support Provider of any party that
expressly imposes affirmative oblhigations to the contrary for that Transaction)

(1) Non-Reliance Each of the parties 18 acting for 1ts own account, and each
of them has made 1ts own independent decisions to enter into or approve, as applicable,
that Transaction and as to whether that Transaction is appropriate or proper for 1t based
upon 1ts own judgment and upon advice from such advisers as 1t has deemed necessary
It 15 not relying on any communication (written or oral) of the other party or any Credit
Support Provider of such party, as applhcable, as vestment advice or as a
recommendation 1o enter into that Transaction; it being understood that information and
explanations related to the terms and conditions of a Transaction shall not be constdered
mvestment advice or a recommendation to enter ito that Transachon No
communication (wrtten or oral) recerved from the other party or any Credit Support
Provider of such party, as applicable, shall be deemed to be an assurance or guarantee as
10 the expected results of that Transaction

(n)  Assessment and Understanding It 1s capable of assessing the ments of
and understanding (on 1ts own behalt or through independent professional advice), and
understands and accepts, the terms, conditions, pricing and nsks of that Transaction It 1s
also capable of assuming, and assumes, the risks of that Transaction
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(k)

th

{m)

(i)  Status of Parties The other party and any Credit Support Provider of
such party, as applicable, are not acting as a fiduciary for or an adviser to 1t in respect of
that Transaction

(iv) CSP Counterparty hereby represents that the Counterparty has engaged
1 no discussions or negotiations with the CSP in connection with this Agreement

Bankruptcy Code 1t 1s the express intention of the Provider, the Counterparty and each
Credit Support Provider of any party that (1) this Agreement and all Transactions
hereunder, the Replacement Transaction Agreement {including, without limitation, the
option granted therein) and any Credit Support Annex that may be entered mto between
the Counterparty and the CSP shall collectively constitute a single agreement, (11) the
foregomg, together with a Replacement Master Agreement and Replacement
Transactions thereunder (as such terms are defined in the Replacement Transaction
Apgreement) shall cach constitute a “swap agreement” as defined in section 101(53B) of
Title 11 of the United States Code, 11 US.C §§ 101, ¢t seq (the “Bankruptcy Code”),
and (1i1) each of the parties constitutes a “swap participant™ under section 101(53C) of the
Bankruptcy Code, 1n each case subject to and entitled to the exemptions and protections
afforded by, among other things, sections 362(b}(17), 362(0), 546(g), 548(d) and 560 of
the Bankruptcy Code.

Replacement Transaction Agreement Notwithstanding anything contained herein to
the contrary, the CSP shall have no obligations under this Agreement (other than
accordance with Part 4(m) below, 1f applicable) and shall only have such obligations as
are expressly provided for in the Replacement Transaction Agreement and the Credit
Support Annex 10 the Schedule to the Replacement Transaction Agreement The parties
hereto agree that the CSP shail be an express third party beneficiary of this Agreement,
including but not limited to all of the representations, covenants, agreements and other
obligations of the parties to this Agreement In addition, notwithstanding anything
contained herein to the contrary, the parties hereby agree that in the event the CSP s
replaced as the “Credit Support Provider” by a Substitute CSP (as defined in the
Replacement Transaction Agreement) under the Replacement Transaction Agreement 1n
accordance with the terms thereof, then the Substitute CSP shall be deemed to be the
Credit Support Provider hereunder and all references herein to the CSP shall be deemed
to be references to such Substitute CSP

Optional Assignment

(1 Notwnthstanding Section 7 of this Agreement, the Prowvider, and the
Counterparty each hereby acknowledges and agrees that (A} provided that the Provider 1s
not a Defaulting Party or the sole Affected Party, the Provider shall have at any time,
including, but not limited to, following the occurrence of an Event of Default where the
Counterparty s the Defaulting Party or a I'ermination Event where the Counterparty 1s
the Affected Party, the right to transfer and assign all of the Provider’s nights, nterests
and obligations tn, to and under thus Agreement and all Transactions hereunder to the
CSP by written notice to the Counterparty and the CSP specifying the effective date (such
effective date, the "Assignment Date ™) of such transfer and assignment {and such transfer
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and assignment shall automatically occur as of the Assignment Date without the need for
further action by any party), and (B) the CSP shall have the right, at any time and for any
reason in s sole discretion, to request that the Provider transfer and assign all of the
Provider’s rights, interests and obligations n, to and under this Agreement and all
Transactions hereunder to the CSP by written notice to the Counterparty and the Provider
specifymng the Assignment Date of such transfer and assignment (and such transfer and
assignment shall automatically occur as of the Assignment Date without the need for
further action by any party).

(1)  On the Assignment Date of any transfer and assignment specified in
accordance with Part 4(m)(1) above,

(A)  the Provider shall be deemed to have transferred and assigned all
of its rights, interests and obligations ., to and under this Agreement and all
Transacticns hereunder to the CSP;

{(B) the CSP shall have all the rights that the Provider would have
under this Agreement and all Transactions hereunder,

{C) the CSP shall be obligated to perform all exasting and unperformed
obligations of the Provider under this Agreement and all Transactions hereunder,
including those obligations arising before the Asstgnmemt Date but not yet
performed,

(D) the Counterparty shall remamn obligated to perform all of its
existing and unperformed obligations under this Agreement and all Transactions
hereunder, including those obligations arising before the Assignment Date but not
yet performed;

(E}  the Provider and the Counterparty shall be released and discharged
from all obligations to each other with respect to this Agreement and all

Transactions hereunder, and their respective nights and obligahons hereunder and
thereunder shall be cancelled with no payments owed by either party to the other,

(F)  on and after the Assignment Date, the provisions set forth 1n
Exhitat B to the Replacement Transaction Agreement shall be applicable to this
Agreement and all Transactions hereunder as 1if set forth herein,

(G)  any Credit Support Annex between the Counterparty and the CSP
relating to the Replacement Transaction Agreement shall instead avtomatically
relate to this Agreement and all Transactions hereunder without the need for
further action by any party thereto, and

(HY the Replacement Transaction Agreement shall simultancously
automatically terminate without the need for further action by any party thereto

The Counterparty, the Provider and the CSP hereby agree to execute,
acknowledge and deliver or cause to be executed, acknowledged and delivered
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(n)

(p)

{a)

such further mstruments and take such further action as may be reasonably
necessary to effectuate the intention, performance and prowvisions of this Part

4(m)

Consent to Recording. Each party consents to the recording {(with or wathout the use of
a warmng tone) of telephone conversatons between the trading, marketing and other
relevant personnel of the parties and their Affiliates in connection with this Agreement or
any potential Transaction

Negative Pledge. The Counterparty shall not pledge or grant a security mterest 1n any of
1ts revenues or other assets to secure 1ts obligations under any mnterest rate swap or other
denvative transaction without the Provider’s prior written consent unless a party pledge
or secunty interest 15 granted to the Provider to secure the Counterparty’s corresponding
obligations under this Agreement

Transfer. Section 7 of the Agreement 15 hereby modified by nserting the following
after the word “party™ but before the comma n the thurd lme thereof

“, provided. however, that such consent shall not be unreasonably withheld, and,
provided, further, that, (i) no Potential Event of Default. Event of Default or
Termination Event shall have occurred and be continuing with respect to the
Counterparty, {11} the transferee s orgamzed under the laws of a junsdiction and
15 a type of entity for which ISDA has distributed an opimion affirming the
enforceablity of Section 6 of the Master Apreement under the laws of such
junisdiction or the Counterparty shall have furmshed to the Provider and the CSP
such an opimmion i form and substance and from counsel sansfactory to the
Provider and the CSP and (1) the Swap Transaction between the Provider and
such transferee comphes with the laws, rules and regulations apphivable to the
Provider and satisfies the internal policies, himits and procedures of the Provider
in effect at the time of such transfer, including. without limitation, such policies,
limits and procedures involving business relationship, credit, legal, accounting.
tax and general prudential concerns ™

Notices TIor the purposes of subscctions (1n) and (v) of Section 10(a), the date of recerpt
shall be presumed to be the date sent 1f sent on a Local Business Day or, 1if not sent on a
Local Business Day the date of receipt shall be presumed 1o be the first Local Business
Day follewing the date sent

Part 5

CREDIT SUPPORT PROVISIONS

In the event that a Settlement Amount would be payable by the Prowvider to the
Counterparty, the Counterparty agrees that {A)the termination of this Agreement
concurrently with the entry by the CSP into a Replacement Transactton (as defined in
Paragraph 2 of the Replacement Transaction Agreement) with the Counterparty in
accordance with Paragraph 2 of the Replacement Transaction Agreement, (B)the
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(®)

{c})

agreement by the Provider to pay such Settlement Amount to the CSP in consideration of
the CSP entenng into such Replacement Transaction (and the Provider hereby agrees to
pay such Settlement Amount), provided, that the Replacement Transaction shall be
effective urespective of the nonpayment of such Settlement Amount by the Prowvider to
the CSP, and (C) the payment by the CSP to the Counterparty of any net Unpaid
Amounts owing to the Counterparty (which the CSP agrees to pay pursuant to the
Replacement Transaction Agreement), shall constitute full satisfaction of any payment
otherwise owing from the Provider to the Counterparty pursuant to Section 6(e), and that
the Provider shall be fully discharged from any and all obligations under Section 6(e) In
the event that any net Unpaid Amounts would be owing by the Counterparty to the
Provider (such that clause (C) of the preceding sentence would not be appheable), the
Provider hereby assigns to the CSP, absolutely and not for purposes of secunity, all of the
Prowvider’s night to recerve any such net Unpaid Amounts from the Counterparty. and the
Prowider agrees that only the CSP shall be entitled to receive any such net Unpaid
Amounts from the Counterparty, and that the Provider shall have no recourse to the
Counterparty with respect thereto

In the event that a Settlement Amount would be payable by the Counterparty to the
Provider, the Provider agrees that (1) the termination of this Agreement concurrently with
the entry by the CSP mto a Replacement Transaction with the Counterparty In
accordance with Paragraph 2 of the Replacement Transaction Agreement, (i) the
agreement by the CSP to pay such Settlement Amount to the Counterparty 1n
consideration of the Counterparty enterning into such Replacement Transaction (which the
CSP agrees to pay pursuant to the Replacement Transaction Agreement), prowided, that
the Replacement Transaction shall be effective irrespective of the nenpayment of such
Settlement Amount by the CSP to the Provider, (1) the absolute assignment by the
Counterparty to the Provider of the Counterparty’s right to receve such Settlement
Amount from the CSP, and (1v) the payment by the CSP to the Counterparty of any net
Unpaid Amounts owing to the Counterparty (which the CSP agrees to pay pursuant to the
Replacement Transaction Agreement) shall constitute full satisfaction of any payment
otherwise owing from the Counterparty to the Provider pursuant to Section 6(¢), and that
the Counterparty shall be fully discharged fiom any and all obligations under
Section 6(e) In accordance with clause (i) of the preceding sentence, the Counterparty
hereby assigns to the Provider, absolutely and not for purposes of secunty, all of the
Counterparty’s night to recerve any such Settlement Amount from the CSP pursuant to
clause (1) of the preceding sentence. and the Provider agrees that only the CSP shall be
obligated to pay such Settlement Amount to the Provider, and that the Provider shall have
no recourse to the Counterparty with respect thereto  In the event that any net Unpaid
Amounts would be owing by the Counterparty to the Provider (such that clause (1v} of the
first sentence of this Part 5(b) would not be applicable) the Provider hereby assigns to
the CSP, absolutely and not for purposes of security, all of the Provider’s nght to receive
any such net Unpaid Amounts from the Counterparty, and the Provider agrees that only
the CSP shall be entitled to recerve any such net Unpaid Amounts from the Counterparty,
and that the Provider shall have no recourse to the Counterparty with respect thereto

In the event that a Scttlement Amount 1s to be determined, the parhes agree that such
Sertlement Amount shall be determined by the CSP on behalf of, and for the benefit of,
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the Non-defaulting Party or the party which 1s not the Affected Party (as apphicable), and
that such Settlement Amount shall be conclusive For purposes of deterniming such
Settlement Amount, the CSP shall not be obligated to obtain quotations from more than
one Reference Market-maker, which Reference Market-maker may be the CSP
Notwithstanding the foregoing, if an Event of Default or Termination Event shall have
occurred with respect to which the Provider 1s the Defaulting Party or an Affected Party,
and such Event of Default or Termination Event arises solely by reason of an event or
condition that 15 directly attnibutable to the CSP or the Credit Support Document, then the
Counterparty, and not the CSP, shall determine such Settlement Amount
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IN WITNESS WHEREOPF, the parties have executed this Schedule by their duly
authorized officers as of the date hereof

CITY OF AUSTIN, TEXAS

By

Name
Title

MORGAN KEEGAN FINANCIAL
PRODUCTS, INC

By

Name
Title
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Morgan Keegan Financial Products, Inc.

Date August [ ], 2008

To City of Austin
700 Lavaca. Suite 1519
Austin, TX 78701

Attention Ms Leshie Browder, CFO
Facsimile no, 512.974.2573

Our Reference: [MK- |

Re: Swap Transaction

Ladtes and Gentlemen

The purpose of this leller agreement 15 to confirm the terms and conditions of the Transaction
entered into between Morgan Keegan Financial Products, Inc (“MKFP™) and City of Austin,
Texas (the “Counterparty™} on the Trade Date specified below (the “Transaction™) Thus letter
agreement constifirtes a “Confirmation” as referred to 1n the Agreement specified below

The defimtions contamed in the 2006 ISDA Definttions (the “Defimtrons™) as published by the
International Swaps and Derivatives Association Inc are incorporated by reference heremn In
the event of any inconsistency between the Defimittons and this Confirmation. this Cenfirmation
will govern

This Confimmation supplements. forms part of, and 15 subjcct to, the certain ISDA Master
Agreement dated as of August [ ], 2008 as the same may be amended or supplemented from time
to time (the “Agreement™), between MKTP and the Counterparty  All provisions contained in the
Agreement shall govern this Confirmation except as expressly modified below

For the purpose of this Confirmation, all references m the Definitions or the Agreement to a
“Swap Transaction™ shall be deemed to be references to this Transaction

1. The terms of the particular Transaction to which the Confirmation relates are as follow:
Notional Amount Inmially USD [$119,290,000], thereafier amortizing as

set forth m Exhibit 1, which 1s antached hereto and
mcorporated by reference into this Confirmation

Trade Date {Aupgust [ ] 2008)
Effective Date [August 14, 2008]
Termnation Date November 15, 2029

Fixed Amounts:
Fixed Rate Payer Counterparty

Frsed Rate Payer



Morgan Keegan Financial Products, Inc.

Payment Dates The fifteenth day of each month, commencmng on
[August 15, 2008), through and including the
Termination Date, subject to adjustment 1n accordance
with the Following Busimess Day Convention

Fixed Rate {TBD%%] per annum

Fixed Rate Day
Count Fraction 30/360

Floating Amounts:
Floating Rate Payer MKFP

Floating Rate Payer

Payment Dates The fifteenth day of each month, commencing on
[August 15, 2008], through and including the
Termination Date, subject to adjustment 1n accordance
with the Foliowing Business Day Convention

Floating Rate Option {1) For all Calculation Penods from and inchuding the
Effective Date to and excluding the Calculation Period
End Date for the period ending November 15, 2009,
Floating Rate Option 1, and (1) all subsequent
Calculation Peniods, Floating Rate Option 2

Floating Rate Option | USD-SIFMA Mumcipal Swap Index

Floating Rate Option 2 67% ot USD-LIBOR-BBA, provided that the words “on
the day that 1s two Londen Banking Days preceding the
Reset Date " contatned in the definthons of USD-
LIBOR-BBA in Section 7 | of the Definitions shall be
replaced with “on the day that 1s one London Banking
Day preceding that Reset Date ™

Floating Rate Option 2
Designated Maturity I month

Floating Rate Option 2
Reset Date November 13, 2009, and thereafter, each Calculation
Period End Date

Floatmg Rate Optron 2
Method of Averaging Weighted

Floating Rate Spread None

Floating Rate Day
Count Fraction Actual/Actual

Compeounding Inuppircable

(=



Morgan Keegan Financial Products, Inc.

Business Days New York and London
2, Addstional Termination Provision

A, Option to Terminate i Whole or in Part wath Cash Settlement

In connection with this Transaction, Counterparty shall have the option to carly termmate, cancel
and cash settle this Transaction, m whole or n part, effective on any Business Day after the Trade
Date (the “Optional Termination Date™ This option may be exercised by wrnitten, telex or
facsimile notice delivered to MKFP no later than two (2) Business Days prior to the Optional
Termination Date (the *Notification Date™ which notice shall only be effective upon actual
receipt by MKFP and shall be urevocable Following any such early termination and cangellation
and payment of the Cash Settlement Amount as calcuiated below, the parties shall be relieved of
all further payment oblhigations hereunder except for (i) payment of all accrued but yet unpaid
amounts calculated to but excluding the Optional Termination Date (unless otherwise wicluded 1n
the Cash Settlement Amount as calculated below) and (1) payment of amounts under the
remaining portion of this Transaction 1n the case of partial cancellation If this Transaction 15
cancelled n part, all payment catculations following the Optional Termination Date will be based
on the remaining portien of this Transaction after giving effect te such partial cancelfation, as set
forth in a partial termination Confirmation to be provided by MKFP

Notwithstanding anything to the contrary contained herein, Counterparty will not exercise this
option 1f, m connection with such exercise, a Cash Settlement Amount would be payable by
Counterparty to MKFP untess Counterparty provides evidence reasonably satisfactory to MKEP
that (1) such Cash Settlement Amount will be made by Counterparty on or before the second
Business Day mmmediately following the Optional Termination Date, and (u) such Cash
Settlement Amount wiil not cause Counterparty 1o be in violation of, or in defauit of, any material
obhgation under any matenal agreement of Counterparty

MKFP will determine a US Dollar value for the termnated portion of this Transaction (the
“Cash Settlement Amount ) mn accordance with Section 6(e)n)(1) (Loss opplies) of the Swap
Apgreement, where Counterparty 1s the sole Affected Party and this Transaction 1s the sole
Affected Transaction If such Cash Settlement Amuount 15 not mutually acceptable to MKFP and
Counterparty, MKFP shall determine a Cash Settlement Amount with respect to this [ransaction
in accordance with Section 6(e}(u)( 1) (Market Quotation applics) of the Swap Agreement, where
(A) Counterparty 15 the sole Affected Party and this Transaction is the scle Affected Transachion,
{B) the Reference Market-makers providing quotations are acceptable to both MKFP and
Counterparty, and (C) each Reference Market-maker certifies in wnting that such Reference
Market-maker 1s prepared to take an assignment of this Transaction based on their quotation

B. Coordination with Related Bonds:

Counterparty agrees that. unless the Provider and the Credit Support Provider consent in writing,
the Counterparty will not defease or redeem or otherwise effect or participate in the prepayment
of, Related Bonds unless it concurrently exercises 1ts option to terminate. in whole or 1n part, this
Transaction {and satisfies all requirements of such optional termination) in & manner such that the
Notional Amount of this I'ransaction does not at any time excerd the principal amount of such
Related Bonds that remasin outstanding after giving effect to any such defeasance, redemption or
other prepayment



Morgan Keegan Financial Products, Inc.

C. Attorney General Approval

Notwithstanding anything herein to the contrary, (a) no obligation on the part of Counterparty
shall be created hereunder unless the proceedings with respect to the Swap Agreement and this
Confirmation shall have been approved by the Attorney General of Texas and registered by the
Comptroller of Public Accounts of the State of Texas and (b} the Floating Rate Option may not,
m the aggregate exceed 15%

3. Calculation Agent:

MKFP

4. Account Details:

MKFP Payment Instructions

Account With Deutsche Bank Trust Company Americas
ABA# 621001033

Payment Account Name Morgan Keegan Payment

Payment Account Number 01419647 for further credit to 46892

Account Details for Counterparty

Account With

ABA#
AIC
AICH

Attention

Phone
Ref

5. Representations:

Each party will be deemed to represent 1o the other party on the date on which it enters into this
Transaction that (absent a written agreement between the parties and, 1f apphcable any Crednt
Support Provider of any party, that expressly imposes affirmative obligations to the contrary for
this Transaction)

(n

Non-Relance. It 15 acting for 1ts own account, and 1t has made its vwn
mdependent decisions to enter into this Transaction and as to whether this
Transaction is appropriate or proper for # based upon 1ts own judgment and upon
advice from such advisers as it has Jeemed necessary It 1s not relytng on uny
communication {written or oral) of the other party or any Credit Support Provider
of such party, as applicable, as investment advice ar as a recommendation to
enter mto this Transaction, it betng understood that information and explanations
related to the terms and conditions of this Transaction shall not be considered
imvestment advice or a recommendation to enter into this Transaction No
communication {written or oral} recerved from the other party or any Credit
Support Provider of such party, as applicable, shall be deemed to be an assurance
or guarantee as fo the cxpected results of this Transaction



Morgan Keegan Financial Products, Inc.

() Assessment and Understanding. It 1s capable of assessing the merits of and
understanding {on its own behalf or through mdependent professional advice),
and understands and accepts, the terms, conditions and risks of this Transaction
1t 1s also capable of assummg, and assumes, the risks of this Transaction

(1) Status of Parties. The other party, and any Credit Support Provider of such
party, as applicable, are not acting as a fiduciary for, or an adviser to 1t m respect
of this Transaction

6. Related Bonds.

The Bonds to which this Transaction relates are City of Austin. Texas. Hotel Occupancy Tax
Subordinate Lien Variable Rate Revenue Refunding Bonds, Series 2008

7. Provider Information:

Please confirm that the foregoing correctly sets forth the terms of our agreement by having an
authorized officer sign this Confirmation and return 1t via facsimile to

Attention Swap Desk/Stephen Smalling
Telephone (901) 579-4334

Facsimile (901) 579-4363

E-mail Stephen smalling(@morgankeegan com



Morgan Keegan Financial Products, Inc.

This message will be the only form of Confirmation dispatched by us
Sincerely.

Morgan Keegan Financial Products, Inc

By

Name
Title  Authonized Signatory

Confirmed as of the date first written above
City of Austin, Texas
By

Name
Title




Morgan Keegan Financial Products, Inc.

Exhibit 1
With respect to calculating a Fixed Amount and a Floating Amount for any Calculation Period

falling within any of the penods set forth below, the Notional Amount shall be the amount set
forth opposite the relevant penied and underneath the caption Notional Amount, as follows:

Subject to adpustment n accordance with the Followmng Business Day Convention



